
���������		

GU\S_]U�Vb_]�dXU�1bYj_^Q�3Q`Yd_\�Y^�@X_U^Yh��
DXU�CUSbUdQbi�_V�CdQdUµc�?VVYSU�`eR\YcXUc�dXYc�R__[\Ud�V_b�
dX_cU�Y^dUbUcdUT�Y^�dXU�1bYj_^Q�BUcYTU^dYQ\�<Q^T\_bT�Q^T�
DU^Q^d�1Sd��I_eb�S_]]U^dc�QR_ed�Q^i�_V�_eb�`eR\YSQdY_^c�
QbU�Q``bUSYQdUT�

90=�1A4F4A

CUSbUdQbi�_V�CdQdU

����������	
���� ��
	���	����������
U�]QY\*�`eRc0c_c�cdQdU�Qj�ecggg�c_c�cdQdU�Qj�ec

���������		


��������	
���

�������
�
����
����������
����

E`TQdUT�gYdX�\Qgc�UVVUSdYfU�1eWecd�""��"  "



7

�����������	
�����	�
�	� ��	���	

-DQXDU\�����

7KDQN�\RX�IRU�\RX
U�LQWHUHVW�LQ�WKH�

$UL]RQD�5HVLGHQWL
DO�/DQGORUG�DQG�7

HQDQW�$FW�

2WKHU�SHUWLQHQW�V
HFWLRQV�WR�WKH�ODZ

�DUH�DOVR�LQFOXGHG
�LQ�WKLV�SXEOLFDWL

RQ��6HFWLRQV

PRVW�UHFHQWO\�XSGD
WHG�LQFOXGH�FKDQJ

HV�WR�����������HII
HFWLYH�$XJXVW����

������

7KH�6HFUHWDU\�RI�
6WDWHªV�2IILFH�FDQ

QRW�DQVZHU�DQ\�T
XHVWLRQV�DERXW�WK

LV�ODZ�DQG

SULQWV�WKLV�ERRNOH
W�IRU�SXEOLF�LQIRUP

DWLRQ��&RQWDFW�&R
PPXQLW\�,QIRUPDWLRQ�DQG

5HIHUUDO�6HUYLFHV�
�,QF�������������

��IRU�IXUWKHU�DVVLV
WDQFH�

$GGLWLRQDO�FRSLHV
�RI�WKLV�ERRN�DUH�D

YDLODEOH�IURP�RXU�RIILFH��&DOO��
������������WR

UHVHUYH�\RXU�IUHH
�FRS\��7KLV��DQG�P

DQ\�RWKHU�XVHIXO�
SXEOLFDWLRQV��DUH�

DOVR�DYDLO�

DEOH�RQ�RXU�:HE�VLWH�DW�ZZZ�VR
V�VWDWH�D]�XV��5HIH

U�WR�WKH�3XEOLF�6H
UYLFHV�OLQN�

,I�\RX�QHHG�IXUWKH
U�DVVLVWDQFH��FRQW

DFW�RXU�RIILFH��

6LQFHUHO\�

-DQ�%UHZHU

$UL]RQD�6HFUHWDU\
�RI�6WDWH

2P_Xc^[�>UUXRT��<
PX[X]V�0SSaTbb�

 &���F��FPbWX]Vc^]�BcaTT
c��&cW�5[^^a

3KRHQL[��$UL]RQD�
�����

3KRQH�����������
���

7ROO�IUHH���������
������

7''�������������
�

&XVWRPHU�6HUYLFH�&HQWH
U

���1����WK�$YHQX
H�

3KRHQL[��$UL]RQD

3KRQH�����������
���

)D[��������������

5^a�PSSXcX^]P[�R^
_XTb�^U�cWXb�Q^^Z

[Tc�bT]S�h^da�aT`
dTbc�c^)

BTRaTcPah�^U�BcP
cT

0ccT]cX^])�?dQ[XR
�BTaeXRTb�3XeXbX^

]

 &���FTbc�FPbWX]Vc^]��&cW�5
[^^a

?W^T]Xg��0aXi^]P
�'$��&

EXbXc�db�^]�cWT�F
^a[S�FXST�FTQ�Pc�fff�b^b�b
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7,7/(�����&+$37(5�����$UL]RQD�5HVLGHQWLDO�/DQGORUG�DQG�7HQDQW�$FW�

$UWLFOH����*HQHUDO�3URYLVLRQV������������������������������������������������������������������������������������
$UWLFOH����/DQGORUG�2EOLJDWLRQV ��������������������������������������������������������������������������������
$UWLFOH����7HQDQW�2EOLJDWLRQV �����������������������������������������������������������������������������������
$UWLFOH����5HPHGLHV ��������������������������������������������������������������������������������������������������
$UWLFOH����5HWDOLDWRU\�$FWLRQ������������������������������������������������������������������������������������

2WKHU�3HUWLQHQW�6WDWXWHV�
7,7/(�����&+$37(5���

$UWLFOH����*HQHUDO�3URYLVLRQV�����������������������������������������������������������������������������������
7,7/(�����&+$37(5��

$UWLFOH����)RUFLEOH�(QWU\�$QG�'HWDLQHU�������������������������������������������������������������������

(GLWRU
V�1RWH��7KH��7HQDQW
V�5LJKWV��KDQGERRN��ZKLFK�H[SODLQV�WKH�ODZ��LV�DYDLODEOH�IURP�WKH�$WWRUQH\�*HQHUDO
V�
2IILFH�������:��:DVKLQJWRQ�6WUHHW��&DOO��������������
�
9P] �1 aTfTa

0 a X i^ ]P � B TR aT c P ah � ^ U � B cP c T



��

1bYj_^Q�BUcYTU^dYQ\�<Q^T\_bT�Q^T�DU^Q^d�1Sd 1 ^ �1 b Y j _ ^ Q �C U S b U d Q b i � _ V �C d Q d U � ` e R \ Y S Q d Y _ ^
����������*���������+���
������##,�)��)���-

&+$37(5�����$5,=21$�5(6,'(17,$/�/$1'/25'�$1'�7(1$17�$&7

$57,&/(����*(1(5$/�3529,6,216

6HFWLRQ
�������� 6KRUW�WLWOH
�������� 3XUSRVHV
�������� 6XSSOHPHQWDU\�SULQFLSOHV�RI�ODZ�DSSOLFD�

EOH
�������� $SSOLFDELOLW\�RI�FKDSWHU
�������� $GPLQLVWUDWLRQ�RI�UHPHGLHV��HQIRUFHPHQW
�������� 6HWWOHPHQW�RI�GLVSXWHG�FODLP�RU�ULJKW
�������� 7HUULWRULDO�DSSOLFDWLRQ
�������� ([FOXVLRQV�IURP�DSSOLFDWLRQ�RI�FKDSWHU
�������� -XULVGLFWLRQ�DQG�VHUYLFH�RI�SURFHVV
�������� *HQHUDO�GHILQLWLRQV
�������� 2EOLJDWLRQ�RI�JRRG�IDLWK
�������� 8QFRQVFLRQDELOLW\
�������� 1RWLFH
�������� 7HUPV� DQG� FRQGLWLRQV� RI� UHQWDO� DJUHH�

PHQW
���������� 8WLOLW\� FKDUJHV�� VXEPHWHULQJ�� DOORFDWLRQ�

H[HPSWLRQ
�������� 3URKLELWHG� SURYLVLRQV� LQ� UHQWDO� DJUHH�

PHQWV
��������� 6HSDUDWLRQ� RI� UHQWV� DQG� REOLJDWLRQV� WR

PDLQWDLQ�SURSHUW\�IRUELGGHQ
�������� 'LVFULPLQDWLRQ� E\� ODQGORUG� RU� OHVVRU

DJDLQVW� WHQDQW�ZLWK�FKLOGUHQ�SURKLELWHG�
FODVVLILFDWLRQ�� H[FHSWLRQV�� FLYLO� UHPHG\�
DSSOLFDELOLW\

$57,&/(����/$1'/25'�2%/,*$7,216

6HFWLRQ
�������� 6HFXULW\�GHSRVLWV
�������� 'LVFORVXUH� DQG� WHQGHU� RI� ZULWWHQ� UHQWDO

DJUHHPHQW
�������� /DQGORUG� WR� VXSSO\� SRVVHVVLRQ� RI� GZHOO�

LQJ�XQLW
�������� /DQGORUG�WR�PDLQWDLQ�ILW�SUHPLVHV
�������� /LPLWDWLRQ�RI�OLDELOLW\
�������� ([SLUHG
�������� ([SLUHG
�������� ([SLUHG
�������� 5HJXODWLRQ�RI�UHQWV��DXWKRULW\

$57,&/(����7(1$17�2%/,*$7,216

6HFWLRQ
�������� 7HQDQW�WR�PDLQWDLQ�GZHOOLQJ�XQLW
�������� 5XOHV�DQG�UHJXODWLRQV
�������� $FFHVV
�������� 7HQDQW� WR�XVH�DQG� RFFXS\�DV�D�GZHOOLQJ

XQLW

$57,&/(����5(0(',(6

6HFWLRQ
�������� 1RQFRPSOLDQFH�E\�WKH�ODQGORUG
�������� )DLOXUH�WR�GHOLYHU�SRVVHVVLRQ
�������� 6HOI�KHOS�IRU�PLQRU�GHIHFWV
�������� :URQJIXO�IDLOXUH�WR�VXSSO\�KHDW��DLU�FRQ�

GLWLRQLQJ�� FRROLQJ�� ZDWHU�� KRW� ZDWHU� RU
HVVHQWLDO�VHUYLFHV

�������� /DQGORUGªV� QRQFRPSOLDQFH� DV� GHIHQVH� WR
DFWLRQ�IRU�SRVVHVVLRQ�RU�UHQW

�������� )LUH�RU�FDVXDOW\�GDPDJH
�������� 7HQDQWªV� UHPHGLHV� IRU� ODQGORUGªV� XQODZ�

IXO�RXVWHU��H[FOXVLRQ�RU�GLPLQXWLRQ�RI�VHU�
YLFHV

�������� 1RQFRPSOLDQFH�ZLWK�UHQWDO�DJUHHPHQW�E\
WHQDQW��IDLOXUH�WR�SD\�UHQW��XWLOLW\�GLVFRQ�
WLQXDWLRQ��OLDELOLW\�IRU�JXHVWV��GHILQLWLRQ

�������� )DLOXUH�WR�PDLQWDLQ
�������� $EDQGRQPHQW��QRWLFH��UHPHGLHV��SHUVRQDO

SURSHUW\��GHILQLWLRQ
�������� $FFHSWDQFH�RI�SDUWLDO�SD\PHQWV
�������� /DQGORUG�OLHQV��GLVWUDLQW�IRU�UHQW
�������� 5HPHG\�DIWHU�WHUPLQDWLRQ
�������� 5HFRYHU\�RI�SRVVHVVLRQ�OLPLWHG
�������� 3HULRGLF�WHQDQF\��KROG�RYHU�UHPHGLHV
�������� /DQGORUG�DQG�WHQDQW�UHPHGLHV�IRU�DEXVH

RI�DFFHVV
�������� 6SHFLDO� GHWDLQHU� DFWLRQV�� VHUYLFH�� WULDO

SRVWSRQHPHQW

$57,&/(����5(7$/,$725<�$&7,21

6HFWLRQ
�������� 5HWDOLDWRU\�FRQGXFW�SURKLELWHG

$57,&/(����*(1(5$/�3529,6,216

���������� 6KRUW�WLWOH
7KLV�FKDSWHU�VKDOO�EH�NQRZQ�DQG�PD\�EH�FLWHG�DV�WKH�$UL�
]RQD�5HVLGHQWLDO�/DQGORUG�DQG�7HQDQW�$FW�

���������� 3XUSRVHV
8QGHUO\LQJ�SXUSRVHV�DQG�SROLFLHV�RI�WKLV�FKDSWHU�DUH�

�� 7R� VLPSOLI\�� FODULI\�� PRGHUQL]H� DQG� UHYLVH� WKH
ODZ� JRYHUQLQJ� WKH� UHQWDO� RI� GZHOOLQJ� XQLWV� DQG
WKH� ULJKWV� DQG� REOLJDWLRQV� RI� ODQGORUG� DQG� WHQ�
DQW�

�� 7R� HQFRXUDJH� ODQGORUG� DQG� WHQDQW� WR� PDLQWDLQ
DQG�LPSURYH�WKH�TXDOLW\�RI�KRXVLQJ�

���������� 6XSSOHPHQWDU\� SULQFLSOHV� RI� ODZ
DSSOLFDEOH
8QOHVV� GLVSODFHG� E\� WKH� SURYLVLRQV� RI� WKLV� FKDSWHU�� WKH
SULQFLSOHV�RI�ODZ�DQG�HTXLW\��LQFOXGLQJ�WKH�ODZ�UHODWLQJ�WR
FDSDFLW\� WR� FRQWUDFW�� PXWXDOLW\� RI� REOLJDWLRQV�� SULQFLSDO
DQG� DJHQW�� UHDO� SURSHUW\�� SXEOLF� KHDOWK�� VDIHW\� DQG� ILUH
SUHYHQWLRQ�� HVWRSSHO�� IUDXG�� PLVUHSUHVHQWDWLRQ�� GXUHVV�
FRHUFLRQ�� PLVWDNH�� EDQNUXSWF\� RU� RWKHU� YDOLGDWLQJ� RU
LQYDOLGDWLQJ�FDXVH�VXSSOHPHQW�LWV�SURYLVLRQV�

���������� $SSOLFDELOLW\�RI�FKDSWHU
7KLV�FKDSWHU�VKDOO�DSSO\�WR�WKH�UHQWDO�RI�GZHOOLQJ�XQLWV�
$Q\� FRQIOLFW� EHWZHHQ� WKH� SURYLVLRQV� RI� FKDSWHU� �� DQG
FKDSWHU���RI�WKLV�WLWOH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�FKDSWHU
VKDOO�EH�JRYHUQHG�E\�WKH�SURYLVLRQV�RI�WKLV�FKDSWHU�

���������� $GPLQLVWUDWLRQ� RI� UHPHGLHV�� HQIRUFH�
PHQW
$� 7KH� UHPHGLHV� SURYLGHG� E\� WKLV� FKDSWHU� VKDOO� EH� VR

DGPLQLVWHUHG� WKDW� WKH� DJJULHYHG�SDUW\�PD\� UHFRYHU
9P] �1a TfT a
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DSSURSULDWH� GDPDJHV�� 7KH� DJJULHYHG� SDUW\� KDV� D
GXW\�WR�PLWLJDWH�GDPDJHV�

%� $Q\� ULJKW� RU� REOLJDWLRQ� GHFODUHG� E\� WKLV� FKDSWHU� LV
HQIRUFHDEOH�E\�DFWLRQ�XQOHVV� WKH�SURYLVLRQ�GHFODULQJ
LW�VSHFLILHV�D�GLIIHUHQW�DQG�OLPLWHG�HIIHFW�

���������� 6HWWOHPHQW�RI�GLVSXWHG�FODLP�RU�ULJKW
$�FODLP�RU�ULJKW�DULVLQJ�XQGHU�WKLV�FKDSWHU�RU�RQ�D�UHQWDO
DJUHHPHQW�� LI� GLVSXWHG� LQ� JRRG� IDLWK��PD\� EH� VHWWOHG�E\
DJUHHPHQW�

���������� 7HUULWRULDO�DSSOLFDWLRQ
7KLV�FKDSWHU�DSSOLHV�WR��UHJXODWHV��DQG�GHWHUPLQHV�ULJKWV�
REOLJDWLRQV� DQG� UHPHGLHV� XQGHU� D� UHQWDO� DJUHHPHQW�
ZKHUHYHU�PDGH�� IRU� D� GZHOOLQJ� XQLW� ORFDWHG� ZLWKLQ� WKLV
VWDWH�

���������� ([FOXVLRQV� IURP�DSSOLFDWLRQ�RI�FKDS�
WHU
8QOHVV� FUHDWHG� WR� DYRLG� WKH� DSSOLFDWLRQ� RI� WKLV� FKDSWHU�
WKH�IROORZLQJ�DUUDQJHPHQWV�DUH�QRW�FRYHUHG�E\�WKLV�FKDS�
WHU�
�� 5HVLGHQFH�DW�DQ�LQVWLWXWLRQ��SXEOLF�RU�SULYDWH��LI�LQFL�

GHQWDO�WR�GHWHQWLRQ�RU�WKH�SURYLVLRQ�RI�PHGLFDO��HGX�
FDWLRQDO��FRXQVHOLQJ�RU�UHOLJLRXV�VHUYLFHV�

�� 2FFXSDQF\�XQGHU�D�FRQWUDFW�RI�VDOH�RI�D�GZHOOLQJ�XQLW
RU�WKH�SURSHUW\�RI�ZKLFK�LW�LV�D�SDUW��LI�WKH�RFFXSDQW�LV
WKH�SXUFKDVHU�RU�D�SHUVRQ�ZKR�VXFFHHGV�WR�KLV�LQWHU�
HVW�

�� 2FFXSDQF\�E\�D�PHPEHU�RI�D�IUDWHUQDO�RU�VRFLDO�RUJD�
QL]DWLRQ�LQ�WKH�SRUWLRQ�RI�D�VWUXFWXUH�RSHUDWHG�IRU�WKH
EHQHILW�RI�WKH�RUJDQL]DWLRQ�

�� 7UDQVLHQW�RFFXSDQF\�LQ�D�KRWHO��PRWHO�RU�UHFUHDWLRQDO
ORGJLQJ�

�� 2FFXSDQF\�E\�DQ� HPSOR\HH�RI�D� ODQGORUG�DV�D�PDQ�
DJHU�RU�FXVWRGLDQ�ZKRVH�ULJKW�WR�RFFXSDQF\�LV�FRQGL�
WLRQDO�XSRQ�HPSOR\PHQW�LQ�DQG�DERXW�WKH�SUHPLVHV�

�� 2FFXSDQF\�E\�DQ�RZQHU�RI�D�FRQGRPLQLXP�XQLW�RU�D
KROGHU�RI�D�SURSULHWDU\�OHDVH�LQ�D�FRRSHUDWLYH�

�� 2FFXSDQF\� LQ� RU� RSHUDWLRQ� RI� SXEOLF� KRXVLQJ� DV
DXWKRUL]HG�� SURYLGHG�� RU� FRQGXFWHG� XQGHU� RU� SXUVX�
DQW� WR� WLWOH� ���� FKDSWHU� ���� RU�XQGHU� RU�SXUVXDQW� WR
DQ\�IHGHUDO�ODZ�RU�UHJXODWLRQ�

���������� -XULVGLFWLRQ�DQG�VHUYLFH�RI�SURFHVV
$� 7KH� DSSURSULDWH� FRXUW� RI� WKLV� VWDWH� PD\� H[HUFLVH

MXULVGLFWLRQ� RYHU� DQ\� ODQGORUG� ZLWK� UHVSHFW� WR� DQ\
FRQGXFW�LQ�WKLV�VWDWH�JRYHUQHG�E\�WKLV�FKDSWHU�RU�ZLWK
UHVSHFW�WR�DQ\�FODLP�DULVLQJ�IURP�D�WUDQVDFWLRQ�VXE�
MHFW�WR�WKLV�FKDSWHU��,Q�DGGLWLRQ�WR�DQ\�RWKHU�PHWKRG
SURYLGHG�E\�UXOH�RU�E\�VWDWXWH��SHUVRQDO� MXULVGLFWLRQ
RYHU�D�ODQGORUG�PD\�EH�DFTXLUHG�LQ�D�FLYLO�DFWLRQ�RU
SURFHHGLQJ�LQVWLWXWHG�LQ�WKH�DSSURSULDWH�FRXUW�E\�WKH
VHUYLFH�RI�SURFHVV�LQ�WKH�PDQQHU�SURYLGHG�E\�WKLV�VHF�
WLRQ�

%� ,I�D�ODQGORUG�LV�QRW�D�UHVLGHQW�RI�WKLV�VWDWH�RU�LV�D�FRU�
SRUDWLRQ�QRW�DXWKRUL]HG� WR�GR�EXVLQHVV� LQ� WKLV�VWDWH
DQG�HQJDJHV�LQ�DQ\�FRQGXFW�LQ�WKLV�VWDWH�JRYHUQHG�E\
WKLV� FKDSWHU�� RU� HQJDJHV� LQ� D� WUDQVDFWLRQ� VXEMHFW� WR
WKLV�FKDSWHU��KH�PD\�GHVLJQDWH�DQ�DJHQW�XSRQ�ZKRP
VHUYLFH� RI� SURFHVV� PD\� EH� PDGH� LQ� WKLV� VWDWH�� 7KH
DJHQW�VKDOO�EH�D�UHVLGHQW�RI�WKLV�VWDWH�RU�D�FRUSRUDWLRQ
DXWKRUL]HG�WR�GR�EXVLQHVV�LQ�WKLV�VWDWH��7KH�GHVLJQD�
WLRQ�VKDOO�EH�LQ�ZULWLQJ�DQG�ILOHG�ZLWK�WKH�VHFUHWDU\�RI
VWDWH��,I�QR�GHVLJQDWLRQ�LV�PDGH�DQG�ILOHG�RU�LI�SURFHVV
FDQQRW� EH� VHUYHG� LQ� WKLV� VWDWH� XSRQ� WKH� GHVLJQDWHG
DJHQW�� SURFHVV�PD\�EH� VHUYHG�XSRQ�WKH� VHFUHWDU\�RI
VWDWH�� EXW� WKH� SODLQWLII� RU� SHWLWLRQHU� VKDOO� IRUWKZLWK

PDLO�D�FRS\�RI�WKH�SURFHVV�DQG�SOHDGLQJ�E\�UHJLVWHUHG
RU� FHUWLILHG�PDLO� WR� WKH� GHIHQGDQW� RU� UHVSRQGHQW� DW
KLV�ODVW�UHDVRQDEO\�DVFHUWDLQHG�DGGUHVV��,Q�WKH�HYHQW
WKHUH�LV�QR�ODVW�UHDVRQDEO\�DVFHUWDLQDEOH�DGGUHVV�DQG
LI�WKH�GHIHQGDQW�RU�UHVSRQGHQW�KDV�QRW�FRPSOLHG�ZLWK
�� ��������� VXEVHFWLRQV� $� DQG� %�� WKHQ� VHUYLFH� XSRQ
WKH� VHFUHWDU\� RI� VWDWH� VKDOO� EH� VXIILFLHQW� VHUYLFH� RI
SURFHVV� ZLWKRXW� WKH�PDLOLQJ� RI� FRSLHV� WR� WKH� GHIHQ�
GDQW� RU� UHVSRQGHQW�� 6HUYLFH� RI� SURFHVV� VKDOO� EH
GHHPHG�FRPSOHWH�DQG�WKH�WLPH�VKDOO�EHJLQ�WR�UXQ�IRU
WKH� SXUSRVHV� RI� WKLV� VHFWLRQ� DW� WKH� WLPH� RI� VHUYLFH
XSRQ� WKH� VHFUHWDU\� RI� VWDWH�� 7KH� GHIHQGDQW� VKDOO
DSSHDU�DQG�DQVZHU�ZLWKLQ�WKLUW\�GD\V�DIWHU�FRPSOH�
WLRQ�WKHUHRI�LQ�WKH�PDQQHU�DQG�XQGHU�WKH�VDPH�SHQ�
DOW\� DV� LI� KH� KDG� EHHQ� SHUVRQDOO\� VHUYHG� ZLWK� WKH
VXPPRQV��$Q�DIILGDYLW� RI� FRPSOLDQFH�ZLWK� WKLV� VHF�
WLRQ� VKDOO� EH� ILOHG�ZLWK� WKH� FOHUN� RI� WKH� FRXUW� RQ� RU
EHIRUH�WKH�UHWXUQ�GD\�RI�WKH�SURFHVV��LI�DQ\��RU�ZLWKLQ
DQ\�IXUWKHU�WLPH�WKH�FRXUW�DOORZV��:KHUH�DSSOLFDEOH�
WKH� DIILGDYLW� VKDOO� FRQWDLQ� D� VWDWHPHQW� WKDW� GHIHQ�
GDQW�RU�UHVSRQGHQW�KDV�QRW�FRPSOLHG�ZLWK�����������
VXEVHFWLRQV�$�DQG�%�

���������� *HQHUDO�GHILQLWLRQV
6XEMHFW�WR�DGGLWLRQDO�GHILQLWLRQV�FRQWDLQHG�LQ�VXEVHTXHQW
DUWLFOHV� RI� WKLV� FKDSWHU� ZKLFK� DSSO\� WR� VSHFLILF� DUWLFOHV
WKHUHRI��DQG�XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��LQ�WKLV
FKDSWHU�

�� §$FWLRQ¨�LQFOXGHV�UHFRXSPHQW��FRXQWHUFODLP��VHW�
RII�� VXLW� LQ� HTXLW\� DQG� DQ\� RWKHU� SURFHHGLQJ� LQ
ZKLFK�ULJKWV�DUH�GHWHUPLQHG��LQFOXGLQJ�DQ�DFWLRQ
IRU�SRVVHVVLRQ�

�� §%XLOGLQJ� DQG� KRXVLQJ� FRGHV¨� LQFOXGH� DQ\� ODZ�
RUGLQDQFH� RU� JRYHUQPHQWDO� UHJXODWLRQ� FRQFHUQ�
LQJ� ILWQHVV� IRU� KDELWDWLRQ�� RU� WKH� FRQVWUXFWLRQ�
PDLQWHQDQFH�� RSHUDWLRQ�� RFFXSDQF\�� XVH� RU
DSSHDUDQFH�RI�DQ\�SUHPLVHV��RU�GZHOOLQJ�XQLW�

�� §'HOLYHU\�RI�SRVVHVVLRQ¨�PHDQV�UHWXUQLQJ�GZHOO�
LQJ� XQLW� NH\V� WR� WKH� ODQGORUG� DQG� YDFDWLQJ� WKH
SUHPLVHV�

�� §'ZHOOLQJ�XQLW¨�PHDQV�D�VWUXFWXUH�RU�WKH�SDUW�RI
D�VWUXFWXUH�WKDW�LV�XVHG�DV�D�KRPH��UHVLGHQFH��RU
VOHHSLQJ� SODFH� E\� RQH� SHUVRQ� ZKR� PDLQWDLQV� D
KRXVHKROG�RU�E\�WZR�RU�PRUH�SHUVRQV�ZKR�PDLQ�
WDLQ� D� FRPPRQ� KRXVHKROG�� §'ZHOOLQJ� XQLW¨
H[FOXGHV� UHDO� SURSHUW\� XVHG� WR� DFFRPPRGDWH� D
PRELOH�KRPH��XQOHVV� WKH�PRELOH�KRPH� LV� UHQWHG
RU�OHDVHG�E\�WKH�ODQGORUG�

�� §*RRG� IDLWK¨�PHDQV� KRQHVW\� LQ� IDFW� LQ� WKH� FRQ�
GXFW�RU�WUDQVDFWLRQ�FRQFHUQHG�

�� §/DQGORUG¨�PHDQV�WKH�RZQHU��OHVVRU�RU�VXEOHVVRU
RI�WKH�GZHOOLQJ�XQLW�RU�WKH�EXLOGLQJ�RI�ZKLFK�LW�LV
D�SDUW��DQG�LW�DOVR�PHDQV�D�PDQDJHU�RI�WKH�SUH�
PLVHV�ZKR� IDLOV� WR�GLVFORVH�DV�UHTXLUHG�E\������
�����

�� §2UJDQL]DWLRQ¨� LQFOXGHV� D� FRUSRUDWLRQ�� JRYHUQ�
PHQW��JRYHUQPHQWDO�VXEGLYLVLRQ�RU�DJHQF\��EXVL�
QHVV� WUXVW�� HVWDWH�� WUXVW�� SDUWQHUVKLS� RU
DVVRFLDWLRQ�� WZR�RU�PRUH�SHUVRQV�KDYLQJ�D� MRLQW
RU�FRPPRQ�LQWHUHVW�DQG�DQ\�RWKHU�OHJDO�RU�FRP�
PHUFLDO�HQWLW\�ZKLFK�LV�D�ODQGORUG��RZQHU��PDQ�
DJHU� RU� FRQVWUXFWLYH� DJHQW� SXUVXDQW� WR� �� ���
�����

�� §2ZQHU¨�PHDQV� RQH� RU�PRUH� SHUVRQV�� MRLQWO\� RU
VHYHUDOO\�� LQ� ZKRP� LV� YHVWHG� DOO� RU� SDUW� RI� WKH
OHJDO�WLWOH�WR�SURSHUW\�RU�DOO�RU�SDUW�RI�WKH�EHQHIL�
FLDO� RZQHUVKLS� DQG� D� ULJKW� WR� SUHVHQW� XVH� DQG
�
9P] �1 aTfTa
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HQMR\PHQW�RI�WKH�SUHPLVHV��7KH�WHUP�LQFOXGHV�D
PRUWJDJHH�LQ�SRVVHVVLRQ�

�� §3HUVRQ¨�PHDQV�DQ�LQGLYLGXDO�RU�RUJDQL]DWLRQ�
��� §3UHPLVHV¨�PHDQV�D�GZHOOLQJ�XQLW�DQG�WKH�VWUXF�

WXUH�RI�ZKLFK� LW� LV�D�SDUW�DQG� H[LVWLQJ� IDFLOLWLHV
DQG�DSSXUWHQDQFHV� WKHUHLQ�� LQFOXGLQJ� IXUQLWXUH
DQG� XWLOLWLHV� ZKHUH� DSSOLFDEOH�� DQG� JURXQGV�
DUHDV�DQG�H[LVWLQJ�IDFLOLWLHV�KHOG�RXW�IRU�WKH�XVH
RI�WHQDQWV�JHQHUDOO\�RU�ZKRVH�XVH�LV�SURPLVHG�WR
WKH�WHQDQW�

��� §5HQW¨�PHDQV�SD\PHQWV�WR�EH�PDGH�WR�WKH�ODQG�
ORUG�LQ�IXOO�FRQVLGHUDWLRQ�IRU�WKH�UHQWHG�SUHPLVHV�

��� §5HQWDO�DJUHHPHQW¨�PHDQV�DOO�DJUHHPHQWV��ZULW�
WHQ��RUDO�RU�LPSOLHG�E\�ODZ��DQG�YDOLG�UXOHV�DQG
UHJXODWLRQV�DGRSWHG�XQGHU�����������HPERG\LQJ
WKH�WHUPV�DQG�FRQGLWLRQV�FRQFHUQLQJ�WKH�XVH�DQG
RFFXSDQF\�RI�D�GZHOOLQJ�XQLW�DQG�SUHPLVHV�

��� §5RRPHU¨�PHDQV�D�SHUVRQ� RFFXS\LQJ�D�GZHOOLQJ
XQLW� WKDW� ODFNV� D� PDMRU� EDWKURRP� RU� NLWFKHQ
IDFLOLW\��LQ�D�VWUXFWXUH�ZKHUH�RQH�RU�PRUH�PDMRU
IDFLOLWLHV�DUH�XVHG�LQ�FRPPRQ�E\�RFFXSDQWV�RI�WKH
GZHOOLQJ� XQLW� DQG� RWKHU� GZHOOLQJ� XQLWV�� 0DMRU
IDFLOLW\�LQ�WKH�FDVH�RI�D�EDWKURRP�PHDQV�WRLOHW��RU
HLWKHU� D� EDWK� RU� VKRZHU�� DQG� LQ� WKH� FDVH� RI� D
NLWFKHQ�PHDQV�UHIULJHUDWRU��VWRYH�RU�VLQN�

��� §6HFXULW\¨� PHDQV� PRQH\� RU� SURSHUW\� JLYHQ� WR
DVVXUH� SD\PHQW� RU� SHUIRUPDQFH� XQGHU� D� UHQWDO
DJUHHPHQW��§6HFXULW\¨�GRHV�QRW�LQFOXGH�D�UHDVRQ�
DEOH�FKDUJH�IRU�UHGHFRUDWLQJ�RU�FOHDQLQJ�

��� §6LQJOH� IDPLO\� UHVLGHQFH¨� PHDQV� D� VWUXFWXUH
PDLQWDLQHG�DQG�XVHG�DV�D�VLQJOH�GZHOOLQJ�XQLW�
1RWZLWKVWDQGLQJ�WKDW�D�GZHOOLQJ�XQLW�VKDUHV�RQH
RU�PRUH�ZDOOV�ZLWK�DQRWKHU�GZHOOLQJ�XQLW��LW�LV�D
VLQJOH�IDPLO\�UHVLGHQFH�LI�LW�KDV�GLUHFW�DFFHVV�WR�D
VWUHHW�RU� WKRURXJKIDUH�DQG�VKDUHV�QHLWKHU�KHDW�
LQJ�IDFLOLWLHV��KRW�ZDWHU�HTXLSPHQW�QRU�DQ\�RWKHU
HVVHQWLDO�IDFLOLW\�RU�VHUYLFH�ZLWK�DQ\�RWKHU�GZHOO�
LQJ�XQLW�

��� §7HQDQW¨�PHDQV�D�SHUVRQ�HQWLWOHG�XQGHU�D�UHQWDO
DJUHHPHQW�WR�RFFXS\�D�GZHOOLQJ�XQLW�WR�WKH�H[FOX�
VLRQ�RI�RWKHUV�

��� §7HUP� RI� OHDVH¨� PHDQV� WKH� LQLWLDO� WHUP� RU� DQ\
UHQHZDO�RU�H[WHQVLRQ�RI�WKH�ZULWWHQ�UHQWDO�DJUHH�
PHQW� FXUUHQWO\� LQ� HIIHFW� QRW� LQFOXGLQJ� DQ\
ZURQJIXO�KROGRYHU�SHULRG�

$PHQGHG�E\�/DZV�������&K�� ����� �� ��� HIIHFWLYH�-XO\����
�����

���������� 2EOLJDWLRQ�RI�JRRG�IDLWK
(YHU\�GXW\�XQGHU�WKLV�FKDSWHU�DQG�HYHU\�DFW�ZKLFK�PXVW
EH�SHUIRUPHG�DV�D�FRQGLWLRQ�SUHFHGHQW�WR�WKH�H[HUFLVH�RI�D
ULJKW�RU�UHPHG\�XQGHU�WKLV�FKDSWHU�LPSRVHV�DQ�REOLJDWLRQ
RI�JRRG�IDLWK�LQ�LWV�SHUIRUPDQFH�RU�HQIRUFHPHQW�

���������� 8QFRQVFLRQDELOLW\
$� ,I�WKH�FRXUW��DV�D�PDWWHU�RI�ODZ��ILQGV�HLWKHU�RI�WKH�IRO�

ORZLQJ�
�� $�UHQWDO�DJUHHPHQW�RU�DQ\�SURYLVLRQ�WKHUHRI�ZDV

XQFRQVFLRQDEOH� ZKHQ� PDGH�� WKH� FRXUW� PD\
UHIXVH� WR� HQIRUFH� WKH� DJUHHPHQW�� HQIRUFH� WKH
UHPDLQGHU�RI�WKH�DJUHHPHQW�ZLWKRXW�WKH�XQFRQ�
VFLRQDEOH� SURYLVLRQ�� RU� OLPLW� WKH� DSSOLFDWLRQ� RI
DQ\�XQFRQVFLRQDEOH�SURYLVLRQ�WR�DYRLG�DQ�XQFRQ�
VFLRQDEOH�UHVXOW�

�� $�VHWWOHPHQW�LQ�ZKLFK�D�SDUW\�ZDLYHV�RU�DJUHHV
WR� IRUHJR�D�FODLP�RU�ULJKW�XQGHU� WKLV�FKDSWHU�RU
XQGHU�D�UHQWDO�DJUHHPHQW�ZDV�XQFRQVFLRQDEOH�DW

WKH� WLPH� LW�ZDV�PDGH�� WKH� FRXUW�PD\� UHIXVH� WR
HQIRUFH�WKH�VHWWOHPHQW��HQIRUFH�WKH�UHPDLQGHU�RI
WKH�VHWWOHPHQW�ZLWKRXW�WKH�XQFRQVFLRQDEOH�SURYL�
VLRQ��RU�OLPLW�WKH�DSSOLFDWLRQ�RI�DQ\�XQFRQVFLRQD�
EOH�SURYLVLRQ�WR�DYRLG�DQ\�XQFRQVFLRQDEOH�UHVXOW�

%� ,I�XQFRQVFLRQDELOLW\�LV�SXW�LQWR�LVVXH�E\�D�SDUW\�RU�E\
WKH� FRXUW� XSRQ� LWV� RZQ�PRWLRQ� WKH� SDUWLHV� VKDOO� EH
DIIRUGHG� D� UHDVRQDEOH� RSSRUWXQLW\� WR� SUHVHQW� HYL�
GHQFH� DV� WR� WKH� VHWWLQJ�� SXUSRVH� DQG� HIIHFW� RI� WKH
UHQWDO� DJUHHPHQW� RU� VHWWOHPHQW� WR� DLG� WKH� FRXUW� LQ
PDNLQJ�WKH�GHWHUPLQDWLRQ�

���������� 1RWLFH
�$� $�SHUVRQ�KDV�QRWLFH�RI�D�IDFW�LI�KH�KDV�DFWXDO�NQRZO�

HGJH�RI�LW��KDV�UHFHLYHG�D�QRWLFH�RU�QRWLILFDWLRQ�RI�LW�RU
IURP�DOO�WKH�IDFWV�DQG�FLUFXPVWDQFHV�NQRZQ�WR�KLP�DW
WKH� WLPH� LQ�TXHVWLRQ�KH�KDV� UHDVRQ� WR�NQRZ� WKDW� LW
H[LVWV��$�SHUVRQ�§NQRZV¨�RU�§KDV�NQRZOHGJH¨�RI�D�IDFW
LI�KH�KDV�DFWXDO�NQRZOHGJH�RI�LW�

%� $�SHUVRQ�§QRWLILHV¨�RU�§JLYHV¨�D�QRWLFH�RU�QRWLILFDWLRQ
WR�DQRWKHU�E\� WDNLQJ� VWHSV�UHDVRQDEO\� FDOFXODWHG� WR
LQIRUP� WKH� RWKHU� LQ� RUGLQDU\� FRXUVH�ZKHWKHU� RU�QRW
WKH� RWKHU� DFWXDOO\� FRPHV� WR� NQRZ� RI� LW�� $� SHUVRQ
§UHFHLYHV¨� D� QRWLFH� RU� QRWLILFDWLRQ� ZKHQ� LW� FRPHV� WR
KLV� DWWHQWLRQ�� RU� LQ� WKH� FDVH� RI� WKH� ODQGORUG�� LW� LV
GHOLYHUHG�LQ�KDQG�RU�PDLOHG�E\�UHJLVWHUHG�RU�FHUWLILHG
PDLO�WR�WKH�SODFH�RI�EXVLQHVV�RI�WKH�ODQGORUG�WKURXJK
ZKLFK� WKH� UHQWDO� DJUHHPHQW� ZDV� PDGH� RU� DW� DQ\
SODFH�KHOG�RXW�E\�KLP�DV�WKH�SODFH�IRU�UHFHLSW�RI�WKH
FRPPXQLFDWLRQ�RU�GHOLYHUHG�WR�DQ\�LQGLYLGXDO�ZKR�LV
GHVLJQDWHG�DV�DQ�DJHQW�E\�����������RU��LQ�WKH�FDVH�RI
WKH� WHQDQW�� LW� LV� GHOLYHUHG� LQ� KDQG� WR� WKH� WHQDQW� RU
PDLOHG�E\�UHJLVWHUHG�RU� FHUWLILHG�PDLO� WR�KLP�DW� WKH
SODFH�KHOG�RXW�E\�KLP�DV�WKH�SODFH�IRU�UHFHLSW�RI�WKH
FRPPXQLFDWLRQ� RU�� LQ� WKH� DEVHQFH� RI� VXFK� GHVLJQD�
WLRQ��WR�KLV�ODVW�NQRZQ�SODFH�RI�UHVLGHQFH��,I�QRWLFH�LV
PDLOHG�E\�UHJLVWHUHG�RU�FHUWLILHG�PDLO��WKH�WHQDQW�RU
ODQGORUG� LV� GHHPHG� WR�KDYH� UHFHLYHG� VXFK�QRWLFH� RQ
WKH�GDWH�WKH�QRWLFH�LV�DFWXDOO\�UHFHLYHG�E\�KLP�RU�ILYH
GD\V� DIWHU� WKH� GDWH� WKH� QRWLFH� LV�PDLOHG��ZKLFKHYHU
RFFXUV�ILUVW�

&� §1RWLFH�¨� NQRZOHGJH� RU� D� QRWLFH� RU� QRWLILFDWLRQ
UHFHLYHG�E\�DQ�RUJDQL]DWLRQ�LV�HIIHFWLYH�IRU�D�SDUWLFX�
ODU� WUDQVDFWLRQ� IURP� WKH� WLPH� LW� LV� EURXJKW� WR� WKH
DWWHQWLRQ� RI� WKH� LQGLYLGXDO� FRQGXFWLQJ� WKH� WUDQVDF�
WLRQ� DQG� LQ� DQ\� HYHQW� IURP� WKH� WLPH� LW�ZRXOG� KDYH
EHHQ�EURXJKW�WR�WKLV�DWWHQWLRQ�LI�WKH�RUJDQL]DWLRQ�KDG
H[HUFLVHG�UHDVRQDEOH�GLOLJHQFH�

���������� 7HUPV�DQG�FRQGLWLRQV�RI�UHQWDO�DJUHH�
PHQW
$� 7KH� ODQGORUG� DQG� WHQDQW� PD\� LQFOXGH� LQ� D� UHQWDO

DJUHHPHQW� WHUPV� DQG� FRQGLWLRQV� QRW� SURKLELWHG� E\
WKLV�FKDSWHU�RU�DQ\�RWKHU�UXOH�RI�ODZ�LQFOXGLQJ�UHQW�
WHUP�RI�WKH�DJUHHPHQW�DQG�RWKHU�SURYLVLRQV�JRYHUQ�
LQJ�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�SDUWLHV�

%� ,Q� WKH� DEVHQFH� RI� D� UHQWDO� DJUHHPHQW�� WKH� WHQDQW
VKDOO�SD\�DV�UHQW�WKH�IDLU�UHQWDO�YDOXH�IRU�WKH�XVH�DQG
RFFXSDQF\�RI�WKH�GZHOOLQJ�XQLW�

&� 5HQW� VKDOO� EH�SD\DEOH�ZLWKRXW�GHPDQG� RU�QRWLFH� DW
WKH� WLPH� DQG� SODFH� DJUHHG� XSRQ� E\� WKH� SDUWLHV�
8QOHVV� RWKHUZLVH� DJUHHG�� UHQW� LV� SD\DEOH� DW� WKH
GZHOOLQJ� XQLW� DQG� SHULRGLF� UHQW� LV� SD\DEOH� DW� WKH
EHJLQQLQJ�RI�DQ\�WHUP�RI�RQH�PRQWK�RU�OHVV�DQG�RWKHU�
ZLVH�LQ�HTXDO�PRQWKO\�LQVWDOOPHQWV�DW�WKH�EHJLQQLQJ
RI� HDFK�PRQWK��8QOHVV� RWKHUZLVH� DJUHHG�� UHQW� VKDOO
EH�XQLIRUPO\�DSSRUWLRQDEOH�IURP�GD\�WR�GD\�
9P] �1a TfT a
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'� 8QOHVV� WKH� UHQWDO� DJUHHPHQW� IL[HV� D� GHILQLWH� WHUP�
WKH� WHQDQF\� VKDOO� EH� ZHHN�WR�ZHHN� LQ� FDVH� RI� D
URRPHU�ZKR�SD\V�ZHHNO\�UHQW��DQG�LQ�DOO�RWKHU�FDVHV
PRQWK�WR�PRQWK�

(� ,I� D�PXQLFLSDOLW\� WKDW� OHYLHV� D� WUDQVDFWLRQ�SULYLOHJH
WD[� RQ� UHVLGHQWLDO� UHQW� FKDQJHV� WKH� SHUFHQWDJH� RI
WKDW�WD[��WKH�ODQGORUG�RQ�WKLUW\�GD\�ZULWWHQ�QRWLFH�WR
WKH� WHQDQW� PD\� DGMXVW� WKH� DPRXQW� RI� UHQW� GXH� WR
HTXDO� WKH� GLIIHUHQFH� FDXVHG� E\� QHZ� SHUFHQWDJH
DPRXQW�RI�WD[��7KH�DGMXVWPHQW�WR�UHQW�VKDOO�QRW�RFFXU
EHIRUH�WKH�GDWH�XSRQ�ZKLFK�WKH�QHZ�WD[�LV�HIIHFWLYH�
,Q�RUGHU�IRU�D�ODQGORUG�WR�DGMXVW�UHQW�SXUVXDQW�WR�WKLV
VXEVHFWLRQ��WKH�ODQGORUGªV�ULJKW�WR�DGMXVW�UHQW�SXUVX�
DQW�WR�WKLV�VXEVHFWLRQ�VKDOO�EH�GLVFORVHG�LQ�WKH�UHQWDO
DJUHHPHQW�

$PHQGHG�E\�/DZV�������&K�� ����� �� ��� HIIHFWLYH�-XO\����
�����

������������� 8WLOLW\� FKDUJHV�� VXEPHWHULQJ�� DOORFD�
WLRQ��H[HPSWLRQ
$� $� ODQGORUG� PD\� FKDUJH� VHSDUDWHO\� IRU� JDV�� ZDWHU�

ZDVWHZDWHU�� VROLG� ZDVWH� UHPRYDO� RU� HOHFWULFLW\� E\
LQVWDOOLQJ�D�VXEPHWHULQJ�V\VWHP�RU�E\�DOORFDWLQJ�WKH
FKDUJHV�VHSDUDWHO\�WKURXJK�D�UDWLR�XWLOLW\�ELOOLQJ�V\V�
WHP�

%� ,I�D� ODQGORUG�FKDUJHV� VHSDUDWHO\� IRU�D�XWLOLW\�SXUVX�
DQW� WR� VXEVHFWLRQ� $�� WKH� ODQGORUG� PD\� UHFRYHU� WKH
FKDUJHV� LPSRVHG� RQ� WKH� ODQGORUG�E\� WKH�XWLOLW\�SUR�
YLGHU�SOXV�DQ�DGPLQLVWUDWLYH�IHH�IRU�WKH�ODQGORUG�IRU
DFWXDO�DGPLQLVWUDWLYH�FRVWV�RQO\��7KH� ODQGORUG�VKDOO
QRW�LPSRVH�DQ\�DGGLWLRQDO�FKDUJHV��7KH�UHQWDO�DJUHH�
PHQW�VKDOO�FRQWDLQ�D�GLVFORVXUH�WKDW�OLVWV�WKH�XWLOLW\
VHUYLFHV�WKDW�DUH�FKDUJHG�VHSDUDWHO\�DQG�VKDOO�VSHFLI\
WKH�DPRXQW�RI�DQ\�DGPLQLVWUDWLYH�IHH�WKDW�LV�DVVRFL�
DWHG�ZLWK� VXEPHWHULQJ� RU� WKH� XVH� RI� D� UDWLR� XWLOLW\
ELOOLQJ�V\VWHP�

&� ,I� SURYLGHG� LQ� WKH� UHQWDO� DJUHHPHQW�� WKH� ODQGORUG
PD\� LPSRVW� D� VXEPHWHULQJ� V\VWHP� RU� UDWLR� XWLOLW\
ELOOLQJ�V\VWHP�GXULQJ�WKH�WHUP�RI�D�UHQWDO�DJUHHPHQW
LI�WKH�ODQGORUG�SURYLGHV�QRWLFH�DV�SUHVFULEHG�E\�VXE�
VHFWLRQ�*�

'� ,I�D�ODQGORUG�LV�QRW�LQ�FRPSOLDQFH�ZLWK�VXEVHFWLRQ�%�
WKH�WHQDQW�VKDOO�ILUVW�REMHFW�LQ�ZULWLQJ�WR�WKH�ODQGORUG
UHJDUGLQJ� WKH� XWLOLW\� ELOOLQJ�� ,I� WKH� GLVSXWH� LV� QRW
UHVROYHG��WKH�WHQDQW�PD\�ILOH�D�FLYLO�FRPSODLQW�LQ�MXV�
WLFH�FRXUW�WR�HQIRUFH�WKLV�VHFWLRQ�

(� ,I�D�ODQGORUG�XVHV�DQ�DOORFDWLRQ�RU�VXEPHWHULQJ�V\V�
WHP��WKH�ELOO�IRUPDW�IRU�HDFK�ELOOLQJ�SHULRG�VKDOO�
�� 6HSDUDWHO\� VWDWH� WKH�FRVW�RI� WKH� FKDUJHV� IRU� WKH

SHULRG�WRJHWKHU�ZLWK�WKH�RSHQLQJ�DQG�WKH�FORVLQJ
PHWHU�UHDGLQJV�DQG�WKH�GDWHV�RI�WKH�PHWHU�UHDG�
LQJV�

�� 6KRZ� WKH� DPRXQW� RI� DQ\� DGPLQLVWUDWLYH� IHH
FKDUJHG�

)� ,I�D�ODQGORUG�GRHV�QRW�XVH�D�VXEPHWHULQJ�V\VWHP�DQG
DOORFDWHV�FKDUJHV�VHSDUDWHO\�IRU�JDV��ZDWHU��ZDVWHZD�
WHU�� VROLG�ZDVWH� UHPRYDO� RU� HOHFWULFLW\�� WKH� ODQGORUG
PD\�DOORFDWH�WKH�FRVWV�WR�HDFK�WHQDQW�E\�XVLQJ�RQH�RU
PRUH� RI� WKH� IROORZLQJ� UDWLR� XWLOLW\� ELOOLQJ� V\VWHP
PHWKRGV�
�� 3HU�WHQDQW�
�� 3URSRUWLRQDWHO\�E\�OLYDEOH�VTXDUH�IRRWDJH�
�� 3HU�W\SH�RI�XQLW�
�� 3HU�QXPEHU�RI�ZDWHU�IL[WXUHV�

�� )RU�ZDWHU�DQG�ZDVWHZDWHU��E\�XVH�RI�DQ�LQGLYLGX�
DOO\�VXEPHWHUHG�KRW�ZDWHU�XVDJH�PHDVXUH�IRU�WKH
WHQDQWªV�GZHOOLQJ�XQLW�

�� $Q\� RWKHU� PHWKRG� WKDW� IDLUO\� DOORFDWHV� WKH
FKDUJHV� DQG� WKDW� LV� GHVFULEHG� LQ� WKH� WHQDQWªV
UHQWDO�DJUHHPHQW�

*� ,I� D� ODQGORUG� XVHV� D� UDWLR� XWLOLW\� ELOOLQJ� V\VWHP
PHWKRG�SXUVXDQW� WR� VXEVHFWLRQ�)�� WKH� UHQWDO� DJUHH�
PHQW�VKDOO�FRQWDLQ�D�VSHFLILF�GHVFULSWLRQ�RI�WKH�UDWLR
XWLOLW\� ELOOLQJ�PHWKRG� XVHG� WR� DOORFDWH� XWLOLW\� FRVWV�
)RU�DQ\�H[LVWLQJ�WHQDQFLHV��WKH�ODQGORUG�VKDOO�SURYLGH
DW� OHDVW�QLQHW\�GD\Vª�QRWLFH�WR�WKH� WHQDQW�EHIRUH� WKH
ODQGORUG�EHJLQV�XVLQJ�D�VXEPHWHULQJ�V\VWHP�RU�DOOR�
FDWLQJ�FRVWV�WKURXJK�D�UDWLR�XWLOLW\�ELOOLQJ�V\VWHP�

+� )RU� SXUSRVHV� RI� UHJXODWLQJ� DSDUWPHQW� FRPPXQLWLHV
DV�SXEOLF� RU� FRQVHFXWLYH�ZDWHU� V\VWHPV�� WKH�GHSDUW�
PHQW�RI�HQYLURQPHQWDO�TXDOLW\�VKDOO�QRW�DGRSW�UXOHV
SXUVXDQW� WR� WLWOH� ���� FKDSWHU� ��� DUWLFOH� �� WKDW� DUH
PRUH�VWULQJHQW�WKDQ�WKRVH�DXWKRUL]HG�E\�IHGHUDO�ODZ�
:LWKRXW�RWKHU�HYLGHQFH�RI�DFWLYLWLHV�WKDW�DUH�VXEMHFW
WR�UHJXODWLRQ�XQGHU�WLWOH�����FKDSWHU����DUWLFOH����WKH
GHSDUWPHQW� RI� HQYLURQPHQWDO� TXDOLW\� VKDOO� QRW� XVH
DQ�DSDUWPHQW�FRPPXQLW\ªV�XVH�RI�D�VXEPHWHULQJ�V\V�
WHP�RU�D�UDWLR�XWLOLW\�ELOOLQJ�V\VWHP�DV�WKH�VROH�EDVLV
IRU�UHJXODWLQJ�DQ�DSDUWPHQW�FRPPXQLW\�DV�D�SXEOLF
RU�FRQVHFXWLYH�ZDWHU�V\VWHP�

$GGHG�E\�/DZV�������&K������������HIIHFWLYH�-XO\����������

���������� 3URKLELWHG� SURYLVLRQV� LQ� UHQWDO
DJUHHPHQWV
$� $�UHQWDO�DJUHHPHQW�VKDOO�QRW�SURYLGH�WKDW�WKH�WHQDQW

GRHV�DQ\�RI�WKH�IROORZLQJ�
�� $JUHHV� WR�ZDLYH�RU� WR� IRUHJR�ULJKWV�RU� UHPHGLHV

XQGHU�WKLV�FKDSWHU�
�� $JUHHV� WR� SD\� WKH� ODQGORUGªV� DWWRUQH\ªV� IHHV�

H[FHSW�DQ�DJUHHPHQW�LQ�ZULWLQJ�PD\�SURYLGH�WKDW
DWWRUQH\ªV�IHHV�PD\�EH�DZDUGHG�WR�WKH�SUHYDLOLQJ
SDUW\�LQ�WKH�HYHQW�RI�FRXUW�DFWLRQ�DQG�H[FHSW�WKDW
D� SUHYDLOLQJ� SDUW\� LQ� D� FRQWHVWHG� IRUFLEOH
GHWDLQHU�DFWLRQ�LV�HOLJLEOH�WR�EH�DZDUGHG�DWWRUQH\
IHHV� SXUVXDQW� WR� �� ���������� UHJDUGOHVV� RI
ZKHWKHU�WKH�UHQWDO�DJUHHPHQW�SURYLGHV�IRU�VXFK
DQ�DZDUG�

�� $JUHHV�WR�WKH�H[FXOSDWLRQ�RU�OLPLWDWLRQ�RI�DQ\�OLD�
ELOLW\� RI� WKH� ODQGORUG� DULVLQJ� XQGHU� ODZ� RU� WR
LQGHPQLI\� WKH� ODQGORUG� IRU� WKDW� OLDELOLW\� RU� WKH
FRVWV�FRQQHFWHG�WKHUHZLWK�

%� $�SURYLVLRQ�SURKLELWHG�E\�VXEVHFWLRQ�$�RI�WKLV�VHFWLRQ
LQFOXGHG�LQ�D�UHQWDO�DJUHHPHQW�LV�XQHQIRUFHDEOH��,I�D
ODQGORUG� GHOLEHUDWHO\� XVHV� D� UHQWDO� DJUHHPHQW� FRQ�
WDLQLQJ� SURYLVLRQV� NQRZQ� E\� KLP� WR� EH� SURKLELWHG�
WKH�WHQDQW�PD\�UHFRYHU�DFWXDO�GDPDJHV�VXVWDLQHG�E\
KLP�DQG�QRW�PRUH�WKDQ�WZR�PRQWKVª�SHULRGLF�UHQW�

����������� 6HSDUDWLRQ� RI� UHQWV� DQG� REOLJDWLRQV
WR�PDLQWDLQ�SURSHUW\�IRUELGGHQ
$�UHQWDO�DJUHHPHQW��DVVLJQPHQW��FRQYH\DQFH��WUXVW�GHHG
RU�VHFXULW\�LQVWUXPHQW�PD\�QRW�SHUPLW�WKH�UHFHLSW�RI�UHQW
IUHH�RI�WKH�REOLJDWLRQ�WR�FRPSO\�ZLWK������������VXEVHFWLRQ
$�

���������� 'LVFULPLQDWLRQ�E\� ODQGORUG� RU� OHVVRU
DJDLQVW�WHQDQW�ZLWK�FKLOGUHQ�SURKLELWHG��FODVVLILFD�
WLRQ��H[FHSWLRQV��FLYLO�UHPHG\��DSSOLFDELOLW\
$� $�SHUVRQ�ZKR�NQRZLQJO\�UHIXVHV�WR�UHQW�WR�DQ\�RWKHU

SHUVRQ�D�SODFH�WR�EH�XVHG�IRU�D�GZHOOLQJ�IRU�WKH�UHDVRQ
WKDW�WKH�RWKHU�SHUVRQ�KDV�D�FKLOG�RU�FKLOGUHQ��RU�ZKR
DGYHUWLVHV�LQ�FRQQHFWLRQ�ZLWK�WKH�UHQWDO�D�UHVWULFWLRQ
�
9P] �1 aTfTa

0 a X i^ ]P � B TR aT c P ah � ^ U � B cP c T



��

1bYj_^Q�BUcYTU^dYQ\�<Q^T\_bT�Q^T�DU^Q^d�1Sd 1 ^ �1 b Y j _ ^ Q �C U S b U d Q b i � _ V �C d Q d U � ` e R \ Y S Q d Y _ ^
0a X i ^]P � B TR a T c P ah � ^ U � B c P c T

DJDLQVW�FKLOGUHQ��HLWKHU�E\�WKH�GLVSOD\�RI�D�VLJQ��SODF�
DUG� RU� ZULWWHQ� RU� SULQWHG� QRWLFH�� RU� E\� SXEOLFDWLRQ
WKHUHRI� LQ� D� QHZVSDSHU� RI� JHQHUDO� FLUFXODWLRQ�� LV
JXLOW\�RI�D�SHWW\�RIIHQVH�

%� 1R�SHUVRQ�VKDOO�UHQW�RU�OHDVH�KLV�SURSHUW\�WR�DQRWKHU
LQ�YLRODWLRQ�RI�D�YDOLG�UHVWULFWLYH�FRYHQDQW�DJDLQVW�WKH
VDOH�RI�VXFK�SURSHUW\�WR�SHUVRQV�ZKR�KDYH�D�FKLOG�RU
FKLOGUHQ�OLYLQJ�ZLWK�WKHP

&� 1R�SHUVRQ�VKDOO�UHQW�RU�OHDVH�KLV�SURSHUW\�WR�SHUVRQV
ZKR�KDYH�D�FKLOG�RU�FKLOGUHQ�OLYLQJ�ZLWK�WKHP�ZKHQ
KLV�SURSHUW\�PHHWV�WKH�GHILQLWLRQ�RI�KRXVLQJ�IRU�ROGHU
SHUVRQV�LQ���������������

'� $�SHUVRQ�ZKR�NQRZLQJO\�UHQWV�RU�OHDVHV�KLV�SURSHUW\
LQ�YLRODWLRQ�RI�WKH�SURYLVLRQV�RI�VXEVHFWLRQ�%�RU�&�RI
WKLV�VHFWLRQ�LV�JXLOW\�RI�D�SHWW\�RIIHQVH�

(� $�SHUVRQ�ZKRVH�ULJKWV�XQGHU�WKLV�VHFWLRQ�KDYH�EHHQ
YLRODWHG� PD\� EULQJ� D� FLYLO� DFWLRQ� DJDLQVW� D� SHUVRQ
ZKR�YLRODWHV�WKLV�VHFWLRQ�IRU�DOO�WKH�IROORZLQJ�
�� ,QMXQFWLYH�RU�GHFODUDWRU\�UHOLHI�WR�FRUUHFW�WKH�YLR�

ODWLRQ�
�� $FWXDO�GDPDJHV�VXVWDLQHG�E\�WKH�WHQDQW�RU�SUR�

VSHFWLYH�WHQDQW�
�� $�FLYLO�SHQDOW\�RI�WKUHH�WLPHV�WKH�PRQWKO\�UHQW�RI

WKH�KRXVLQJ�DFFRPPRGDWLRQ�LQYROYHG�LQ�WKH�YLR�
ODWLRQ�LI�WKH�YLRODWLRQ�LV�GHWHUPLQHG�WR�EH�LQWHQ�
WLRQDO�

�� &RXUW�FRVWV�DQG�UHDVRQDEOH�DWWRUQH\�IHHV�
)� 1RWKLQJ�LQ�WKLV�VHFWLRQ�VKDOO�SURKLELW�D�SHUVRQ�IURP

UHIXVLQJ� WR� UHQW� D�GZHOOLQJ�E\� UHDVRQ� RI� UHDVRQDEOH
RFFXSDQF\�VWDQGDUGV�HVWDEOLVKHG�E\�WKH�RZQHU�RU�WKH
RZQHUªV�DJHQW�ZKLFK�DSSO\�WR�SHUVRQV�RI�DOO�DJHV��DQG
ZKLFK� KDYH� EHHQ� DGRSWHG� DQG� SXEOLVKHG� EHIRUH� WKH
HYHQW� LQ� LVVXH��$Q� RFFXSDQF\� OLPLWDWLRQ� RI� WZR�SHU�
VRQV�SHU�EHGURRP�UHVLGLQJ�LQ�D�GZHOOLQJ�XQLW�VKDOO�EH
SUHVXPHG� UHDVRQDEOH� IRU� WKLV� VWDWH� DQG�DOO� SROLWLFDO
VXEGLYLVLRQV�RI�WKLV�VWDWH�

*� 6XEVHFWLRQ�%�RI�WKLV�VHFWLRQ�DSSOLHV�RQO\�WR�GZHOOLQJV
RFFXSLHG�RU�LQWHQGHG�WR�EH�RFFXSLHG�E\�QR�PRUH�WKDQ
IRXU�IDPLOLHV�OLYLQJ�LQGHSHQGHQWO\�RI�HDFK�RWKHU�DQG
LQ�ZKLFK�WKH�RZQHU�PDLQWDLQV�DQG�RFFXSLHV�RQH�RI�WKH
OLYLQJ�TXDUWHUV�DV�WKH�RZQHU
V�UHVLGHQFH�

$PHQGHG�E\�/DZV�������&K������������HIIHFWLYH�6HSWHPEHU
����������UHWURDFWLYHO\�HIIHFWLYH�WR�-XO\����������$PHQGHG
E\�/DZV�������&K������������HIIHFWLYH�-XO\����������

$57,&/(����/$1'/25'�2%/,*$7,216

���������� 6HFXULW\�GHSRVLWV
$� $�ODQGORUG�VKDOO�QRW�GHPDQG�RU�UHFHLYH�VHFXULW\��KRZ�

HYHU�GHQRPLQDWHG��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��SUH�
SDLG�UHQW�LQ�DQ�DPRXQW�RU�YDOXH�LQ�H[FHVV�RI�RQH�DQG
RQH�KDOI�PRQWKªV�UHQW��7KLV�VXEVHFWLRQ�GRHV�QRW�SUR�
KLELW�D�WHQDQW�IURP�YROXQWDULO\�SD\LQJ�PRUH�WKDQ�RQH
DQG�RQH�KDOI�PRQWKªV�UHQW�LQ�DGYDQFH�

%� 7KH� SXUSRVH� RI� DOO� QRQUHIXQGDEOH� IHHV� RU� GHSRVLWV
VKDOO�EH�VWDWHG�LQ�ZULWLQJ�E\�WKH�ODQGORUG��$Q\�IHH�RU
GHSRVLW� QRW� GHVLJQDWHG� DV� QRQUHIXQGDEOH� VKDOO� EH
UHIXQGDEOH�

&� :LWK� UHVSHFW� WR� WHQDQWV� ZKR� ILUVW� RFFXS\� WKH� SUH�
PLVHV�RU�HQWHU�LQWR�D�QHZ�ZULWWHQ�UHQWDO�DJUHHPHQW
DIWHU�-DQXDU\����������XSRQ�PRYH�LQ�D�ODQGORUG�VKDOO
IXUQLVK�WKH�WHQDQW�ZLWK�D�VLJQHG�FRS\�RI�WKH�OHDVH��D
PRYH�LQ�IRUP�IRU�VSHFLI\LQJ�DQ\�H[LVWLQJ�GDPDJHV�WR
WKH�GZHOOLQJ�XQLW�DQG�ZULWWHQ�QRWLILFDWLRQ�WR�WKH�WHQ�
DQW�WKDW�WKH�WHQDQW�PD\�EH�SUHVHQW�DW�WKH�PRYH�RXW
LQVSHFWLRQ��8SRQ�UHTXHVW�E\�WKH�WHQDQW��WKH�ODQGORUG
VKDOO�QRWLI\�WKH�WHQDQW�ZKHQ�WKH�ODQGORUGªV�PRYH�RXW

LQVSHFWLRQ�ZLOO� RFFXU�� ,I� WKH� WHQDQW� LV� EHLQJ� HYLFWHG
IRU�D�PDWHULDO�DQG�LUUHSDUDEOH�EUHDFK�DQG�WKH�ODQG�
ORUG�KDV�UHDVRQDEOH�FDXVH�WR�IHDU�YLROHQFH�RU�LQWLPL�
GDWLRQ�RQ�WKH�SDUW�RI�WKH�WHQDQW��WKH�ODQGORUG�KDV�QR
REOLJDWLRQ� WR� FRQGXFW� D� MRLQW� PRYH�RXW� LQVSHFWLRQ
ZLWK�WKH�WHQDQW�

'� 8SRQ�WHUPLQDWLRQ�RI�WKH�WHQDQF\��SURSHUW\�RU�PRQH\
KHOG� E\� WKH� ODQGORUG� DV� SUHSDLG� UHQW� DQG� VHFXULW\
PD\�EH�DSSOLHG�WR�WKH�SD\PHQW�RI�DOO�UHQW��DQG�VXE�
MHFW� WR� D� ODQGORUGªV� GXW\� WR�PLWLJDWH�� DOO� FKDUJHV� DV
VSHFLILHG� LQ� WKH� VLJQHG� OHDVH� DJUHHPHQW�� RU� DV� SUR�
YLGHG�LQ�WKLV�FKDSWHU��LQFOXGLQJ�WKH�DPRXQW�RI�GDP�
DJHV�ZKLFK�WKH�ODQGORUG�KDV�VXIIHUHG�E\�UHDVRQ�RI�WKH
WHQDQWªV�QRQFRPSOLDQFH�ZLWK������������:LWKLQ�IRXU�
WHHQ� GD\V�� H[FOXGLQJ� 6DWXUGD\V�� 6XQGD\V� RU� RWKHU
OHJDO�KROLGD\V��DIWHU� WHUPLQDWLRQ�RI�WKH� WHQDQF\�DQG
GHOLYHU\�RI�SRVVHVVLRQ�DQG�GHPDQG�E\�WKH�WHQDQW�WKH
ODQGORUG�VKDOO�SURYLGH�WKH�WHQDQW�DQ�LWHPL]HG�OLVW�RI
DOO� GHGXFWLRQV� WRJHWKHU� ZLWK� WKH� DPRXQW� GXH� DQG
SD\DEOH�WR�WKH�WHQDQW�� LI�DQ\��8QOHVV�RWKHU�DUUDQJH�
PHQWV�DUH�PDGH� LQ�ZULWLQJ�E\� WKH� WHQDQW�� WKH� ODQG�
ORUG�VKDOO�PDLO��E\�UHJXODU�PDLO��WR�WKH�WHQDQWªV� ODVW
NQRZQ�SODFH�RI�UHVLGHQFH�

(� ,I� WKH� ODQGORUG� IDLOV� WR� FRPSO\�ZLWK� VXEVHFWLRQ�'�RI
WKLV�VHFWLRQ�WKH�WHQDQW�PD\�UHFRYHU�WKH�SURSHUW\�DQG
PRQH\�GXH� WKH�WHQDQW�WRJHWKHU�ZLWK�GDPDJHV� LQ�DQ
DPRXQW�HTXDO�WR�WZLFH�WKH�DPRXQW�ZURQJIXOO\�ZLWK�
KHOG�

)� 7KLV�VHFWLRQ�GRHV�QRW�SUHFOXGH�WKH�ODQGORUG�RU�WHQDQW
IURP�UHFRYHULQJ�RWKHU�GDPDJHV�WR�ZKLFK�WKH�ODQGORUG
RU�WHQDQW�PD\�EH�HQWLWOHG�XQGHU�WKLV�FKDSWHU�

*� 7KH�KROGHU�RI�WKH�ODQGORUGªV�LQWHUHVW�LQ�WKH�SUHPLVHV
DW�WKH�WLPH�RI�WKH�WHUPLQDWLRQ�RI�WKH�WHQDQF\�LV�ERXQG
E\�WKLV�VHFWLRQ��

$PHQGHG�E\�/DZV�������&K������������HIIHFWLYH�6HSWHPEHU
����������$PHQGHG�E\�/DZV�������&K������������HIIHFWLYH
-XO\����������

���������� 'LVFORVXUH� DQG� WHQGHU� RI� ZULWWHQ
UHQWDO�DJUHHPHQW
$� 7KH�ODQGORUG�RU�DQ\�SHUVRQ�DXWKRUL]HG�WR�HQWHU�LQWR�D

UHQWDO�DJUHHPHQW�RQ�KLV�EHKDOI� VKDOO�GLVFORVH� WR� WKH
WHQDQW�LQ�ZULWLQJ�DW�RU�EHIRUH�WKH�FRPPHQFHPHQW�RI
WKH�WHQDQF\�WKH�QDPH�DQG�DGGUHVV�RI�HDFK�RI�WKH�IRO�
ORZLQJ�
�� 7KH�SHUVRQ�DXWKRUL]HG�WR�PDQDJH�WKH�SUHPLVHV�
�� $Q�RZQHU�RI�WKH�SUHPLVHV�RU�D�SHUVRQ�DXWKRUL]HG

WR�DFW�IRU�DQG�RQ�EHKDOI�RI�WKH�RZQHU�IRU�WKH�SXU�
SRVH�RI�VHUYLFH�RI�SURFHVV�DQG�IRU�WKH�SXUSRVH�RI
UHFHLYLQJ� DQG� UHFHLSWLQJ� IRU� QRWLFHV� DQG
GHPDQGV�

%� $W�RU�EHIRUH� WKH�FRPPHQFHPHQW�RI� WKH� WHQDQF\�� WKH
ODQGORUG� VKDOO� LQIRUP� WKH� WHQDQW� LQ� ZULWLQJ� WKDW� D
IUHH�FRS\�RI�WKH�$UL]RQD�UHVLGHQWLDO�ODQGORUG�DQG�WHQ�
DQW�DFW�LV�DYDLODEOH�WKURXJK�WKH�$UL]RQD�VHFUHWDU\�RI
VWDWHªV�RIILFH�

&� 7KH�LQIRUPDWLRQ�UHTXLUHG�WR�EH�IXUQLVKHG�E\�WKLV�VHF�
WLRQ�VKDOO�EH�NHSW�FXUUHQW�DQG�UHIXUQLVKHG�WR�WHQDQW
XSRQ�WHQDQWªV�UHTXHVW��7KLV�VHFWLRQ�H[WHQGV�WR�DQG�LV
HQIRUFHDEOH�DJDLQVW�DQ\�VXFFHVVRU�ODQGORUG��RZQHU�RU
PDQDJHU�

'� $�SHUVRQ�ZKR�IDLOV�WR�FRPSO\�ZLWK�VXEVHFWLRQV�$�DQG
%�EHFRPHV�DQ�DJHQW�RI�HDFK�SHUVRQ�ZKR�LV�D�ODQGORUG
IRU�WKH�IROORZLQJ�SXUSRVHV�
�� 6HUYLFH� RI� SURFHVV� DQG� UHFHLYLQJ� DQG� UHFHLSWLQJ

IRU�QRWLFHV�DQG�GHPDQGV�
9P] �1a TfT a
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�� 3HUIRUPLQJ�WKH�REOLJDWLRQV�RI�WKH�ODQGORUG�XQGHU
WKLV�FKDSWHU�DQG�XQGHU�WKH�UHQWDO�DJUHHPHQW�DQG
H[SHQGLQJ� RU�PDNLQJ� DYDLODEOH� IRU� WKH� SXUSRVH
DOO�UHQW�FROOHFWHG�IURP�WKH�SUHPLVHV�

(� ,I� WKHUH�LV�D�ZULWWHQ�UHQWDO�DJUHHPHQW�� WKH� ODQGORUG
PXVW� WHQGHU�DQG�GHOLYHU�D�VLJQHG�FRS\�RI�WKH�UHQWDO
DJUHHPHQW� WR� WKH� WHQDQW� DQG� WKH� WHQDQW�PXVW� VLJQ
DQG�GHOLYHU�WR�WKH�ODQGORUG�RQH�IXOO\�H[HFXWHG�FRS\�RI
VXFK�UHQWDO�DJUHHPHQW�ZLWKLQ�D�UHDVRQDEOH�WLPH�DIWHU
WKH� DJUHHPHQW� LV� H[HFXWHG�� $� ZULWWHQ� UHQWDO� DJUHH�
PHQW�VKDOO�KDYH�DOO�EODQN�VSDFHV�FRPSOHWHG��1RQFRP�
SOLDQFH� ZLWK� WKLV� VXEVHFWLRQ� VKDOO� EH� GHHPHG� D
PDWHULDO�QRQFRPSOLDQFH�E\� WKH� ODQGORUG� RU� WKH� WHQ�
DQW��DV�WKH�FDVH�PD\�EH��RI�WKH�UHQWDO�DJUHHPHQW�

�$PHQGHG�E\�/DZV�������&K������������HIIHFWLYH�-XO\����
�����

���������� /DQGORUG� WR� VXSSO\� SRVVHVVLRQ� RI
GZHOOLQJ�XQLW
$W� WKH� FRPPHQFHPHQW� RI� WKH� WHUP� WKH� ODQGORUG� VKDOO
GHOLYHU�SRVVHVVLRQ�RI�WKH�SUHPLVHV�WR�WKH�WHQDQW�LQ�FRPSOL�
DQFH�ZLWK�WKH�UHQWDO�DJUHHPHQW�DQG������������7KH�ODQG�
ORUG� PD\� EULQJ� DQ� DFWLRQ� IRU� SRVVHVVLRQ� DJDLQVW� DQ\
SHUVRQ� ZURQJIXOO\� LQ� SRVVHVVLRQ� DQG� PD\� UHFRYHU� WKH
GDPDJHV�SURYLGHG�LQ������������VXEVHFWLRQ�&�

���������� /DQGORUG�WR�PDLQWDLQ�ILW�SUHPLVHV
$� 7KH�ODQGORUG�VKDOO�

�� &RPSO\� ZLWK� WKH� UHTXLUHPHQWV� RI� DSSOLFDEOH
EXLOGLQJ� FRGHV� PDWHULDOO\� DIIHFWLQJ� KHDOWK� DQG
VDIHW\�

�� 0DNH�DOO�UHSDLUV�DQG�GR�ZKDWHYHU�LV�QHFHVVDU\�WR
SXW�DQG�NHHS�WKH�SUHPLVHV�LQ�D�ILW�DQG�KDELWDEOH
FRQGLWLRQ�

�� .HHS�DOO�FRPPRQ�DUHDV�RI�WKH�SUHPLVHV�LQ�D�FOHDQ
DQG�VDIH�FRQGLWLRQ�

�� 0DLQWDLQ� LQ� JRRG� DQG� VDIH� ZRUNLQJ� RUGHU� DQG
FRQGLWLRQ�DOO�HOHFWULFDO��SOXPELQJ��VDQLWDU\��KHDW�
LQJ��YHQWLODWLQJ��DLU�FRQGLWLRQLQJ�DQG�RWKHU�IDFLOL�
WLHV� DQG� DSSOLDQFHV�� LQFOXGLQJ� HOHYDWRUV�
VXSSOLHG�RU�UHTXLUHG�WR�EH�VXSSOLHG�E\�KLP�

�� 3URYLGH� DQG� PDLQWDLQ� DSSURSULDWH� UHFHSWDFOHV
DQG�FRQYHQLHQFHV�IRU�WKH�UHPRYDO�RI�DVKHV��JDU�
EDJH��UXEELVK�DQG�RWKHU�ZDVWH�LQFLGHQWDO�WR�WKH
RFFXSDQF\�RI� WKH�GZHOOLQJ�XQLW� DQG�DUUDQJH� IRU
WKHLU�UHPRYDO�

�� 6XSSO\� UXQQLQJ�ZDWHU� DQG� UHDVRQDEOH�DPRXQWV
RI� KRW� ZDWHU� DW� DOO� WLPHV�� UHDVRQDEOH� KHDW� DQG
UHDVRQDEOH� DLU�FRQGLWLRQLQJ� RU� FRROLQJ� ZKHUH
VXFK� XQLWV� DUH� LQVWDOOHG� DQG� RIIHUHG�� ZKHQ
UHTXLUHG�E\�VHDVRQDO�ZHDWKHU�FRQGLWLRQV��H[FHSW
ZKHUH� WKH� EXLOGLQJ� WKDW� LQFOXGHV� WKH� GZHOOLQJ
XQLW� LV� QRW� UHTXLUHG� E\� ODZ� WR� EH� HTXLSSHG� IRU
WKDW� SXUSRVH� RU� WKH� GZHOOLQJ� XQLW� LV� VR� FRQ�
VWUXFWHG� WKDW� KHDW�� DLU�FRQGLWLRQLQJ�� FRROLQJ� RU
KRW�ZDWHU�LV�JHQHUDWHG�E\�DQ�LQVWDOODWLRQ�ZLWKLQ
WKH�H[FOXVLYH�FRQWURO�RI�WKH�WHQDQW�DQG�VXSSOLHG
E\�D�GLUHFW�SXEOLF�XWLOLW\�FRQQHFWLRQ�

%� ,I�WKH�GXW\�LPSRVHG�E\�VXEVHFWLRQ�$��SDUDJUDSK���RI
WKLV�VHFWLRQ�LV�JUHDWHU�WKDQ�DQ\�GXW\�LPSRVHG�E\�DQ\
RWKHU�SDUDJUDSK� RI� WKLV� VHFWLRQ�� WKH� ODQGORUGªV� GXW\
VKDOO�EH�GHWHUPLQHG�E\�UHIHUHQFH�WR�WKDW�SDUDJUDSK�

&� 7KH�ODQGORUG�DQG�WHQDQW�RI�D�VLQJOH�IDPLO\�UHVLGHQFH
PD\�DJUHH�LQ�ZULWLQJ��VXSSRUWHG�E\�DGHTXDWH�FRQVLG�
HUDWLRQ��WKDW�WKH�WHQDQW�SHUIRUP�WKH�ODQGORUGªV�GXWLHV
VSHFLILHG�LQ�VXEVHFWLRQ�$��SDUDJUDSKV���DQG���RI�WKLV
VHFWLRQ�� DQG� DOVR� VSHFLILHG� UHSDLUV�� PDLQWHQDQFH

WDVNV�� DOWHUDWLRQV� DQG� UHPRGHOLQJ�� EXW� RQO\� LI� WKH
WUDQVDFWLRQ�LV�HQWHUHG�LQWR�LQ�JRRG�IDLWK��QRW�IRU�WKH
SXUSRVH� RI� HYDGLQJ� WKH� REOLJDWLRQV� RI� WKH� ODQGORUG
DQG�WKH�ZRUN�LV�QRW�QHFHVVDU\�WR�FXUH�QRQFRPSOLDQFH
ZLWK�VXEVHFWLRQ�$��SDUDJUDSKV���DQG���RI�WKLV�VHFWLRQ�

'� 7KH� ODQGORUG�DQG�WHQDQW�RI�DQ\�GZHOOLQJ�XQLW�RWKHU
WKDQ� D� VLQJOH� IDPLO\� UHVLGHQFH� PD\� DJUHH� WKDW� WKH
WHQDQW� LV� WR�SHUIRUP� VSHFLILHG� UHSDLUV��PDLQWHQDQFH
WDVNV��DOWHUDWLRQV�RU�UHPRGHOLQJ�RQO\�LI�
�� 7KH�DJUHHPHQW�RI� WKH�SDUWLHV� LV�HQWHUHG� LQWR� LQ

JRRG�IDLWK�DQG�QRW�IRU�WKH�SXUSRVH�RI�HYDGLQJ�WKH
REOLJDWLRQV�RI� WKH� ODQGORUG�DQG� LV�VHW� IRUWK� LQ�D
VHSDUDWH�ZULWLQJ�VLJQHG�E\�WKH�SDUWLHV�DQG�VXS�
SRUWHG�E\�DGHTXDWH�FRQVLGHUDWLRQ�

�� 7KH�ZRUN�LV�QRW�QHFHVVDU\�WR�FXUH�QRQFRPSOLDQFH
ZLWK� VXEVHFWLRQ� $�� SDUDJUDSKV� �� DQG� �� RI� WKLV
VHFWLRQ�

�� 7KH� DJUHHPHQW� GRHV� QRW� GLPLQLVK� RU� DIIHFW� WKH
REOLJDWLRQ�RI�WKH�ODQGORUG�WR�RWKHU�WHQDQWV�LQ�WKH
SUHPLVHV�

�$PHQGHG�E\�/DZV�������&K������������HIIHFWLYH�-XO\����
������$PHQGHG�E\�/DZV�������&K������������HIIHFWLYH�-XO\
���������

���������� /LPLWDWLRQ�RI�OLDELOLW\
$� 8QOHVV� RWKHUZLVH� DJUHHG�� D� ODQGORUG�� ZKR� FRQYH\V

SUHPLVHV� WKDW� LQFOXGH� D� GZHOOLQJ� XQLW� VXEMHFW� WR� D
UHQWDO�DJUHHPHQW�LQ�D�JRRG�IDLWK�VDOH�WR�D�ERQD�ILGH
SXUFKDVHU�� LV� UHOLHYHG� RI� OLDELOLW\� XQGHU� WKH� UHQWDO
DJUHHPHQW� DQG� WKLV� FKDSWHU� DV� WR� HYHQWV� RFFXUULQJ
VXEVHTXHQW�WR�ZULWWHQ�QRWLFH�WR�WKH�WHQDQW�RI�WKH�FRQ�
YH\DQFH�� +H� UHPDLQV� OLDEOH� WR� WKH� WHQDQW� IRU� DQ\
SURSHUW\�DQG�PRQH\� WR�ZKLFK� WKH� WHQDQW� LV�HQWLWOHG
XQGHU�����������

%� 8QOHVV�RWKHUZLVH�DJUHHG��D�PDQDJHU�RI�SUHPLVHV�WKDW
LQFOXGH�D�GZHOOLQJ�XQLW� LV�UHOLHYHG�RI� OLDELOLW\�XQGHU
WKH� UHQWDO� DJUHHPHQW�DQG� WKLV� FKDSWHU� DV� WR� HYHQWV
RFFXUULQJ�DIWHU�ZULWWHQ�QRWLFH�WR�WKH�WHQDQW�RI�WKH�WHU�
PLQDWLRQ�RI�KLV�PDQDJHPHQW�

���������� ([SLUHG
([SLUHG�-DQXDU\����������H[FHSW�DV�WR�SULRU�QRWLFH�

���������� ([SLUHG
([SLUHG�-DQXDU\����������H[FHSW�DV�WR�SULRU�QRWLFH�

���������� ([SLUHG
([SLUHG�-DQXDU\����������H[FHSW�DV�WR�SULRU�QRWLFH�

���������� 5HJXODWLRQ�RI�UHQWV��DXWKRULW\
$� 1RWZLWKVWDQGLQJ�DQ\� RWKHU�SURYLVLRQV� RI� ODZ� WR� WKH

FRQWUDU\� WKH� VWDWH� OHJLVODWXUH� GHWHUPLQHV� WKDW� WKH
LPSRVLWLRQ�RI�UHQW�FRQWURO�RQ�SULYDWH�UHVLGHQWLDO�KRXV�
LQJ� XQLWV� E\� FLWLHV�� LQFOXGLQJ� FKDUWHU� FLWLHV�� DQG
WRZQV� LV�RI� VWDWHZLGH�FRQFHUQ��7KHUHIRUH�� WKH�SRZHU
WR�FRQWURO�UHQWV�RQ�SULYDWH�UHVLGHQWLDO�SURSHUW\�LV�SUH�
HPSWHG�E\�WKH�VWDWH��&LWLHV��LQFOXGLQJ�FKDUWHU�FLWLHV�
RU�WRZQV�VKDOO�QRW�KDYH�WKH�SRZHU�WR�FRQWURO�UHQWV�

%� 7KH�SURYLVLRQV�RI�VXEVHFWLRQ�$�VKDOO�QRW�DSSO\�WR�UHVL�
GHQWLDO�SURSHUW\�ZKLFK�LV�RZQHG��ILQDQFHG��LQVXUHG�RU
VXEVLGL]HG� E\� DQ\� VWDWH� DJHQF\�� RU� E\� DQ\� FLW\�
LQFOXGLQJ�FKDUWHU�FLW\��RU�WRZQ�

$57,&/(����7(1$17�2%/,*$7,216

���������� 7HQDQW�WR�PDLQWDLQ�GZHOOLQJ�XQLW
7KH�WHQDQW�VKDOO�
�
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�� &RPSO\� ZLWK� DOO� REOLJDWLRQV� SULPDULO\� LPSRVHG
XSRQ�WHQDQWV�E\�DSSOLFDEOH�SURYLVLRQV�RI�EXLOGLQJ
FRGHV�PDWHULDOO\�DIIHFWLQJ�KHDOWK�DQG�VDIHW\�

�� .HHS�WKDW�SDUW�RI�WKH�SUHPLVHV�WKDW�KH�RFFXSLHV
DQG�XVHV�DV�FOHDQ�DQG�VDIH�DV�WKH�FRQGLWLRQ�RI�WKH
SUHPLVHV�SHUPLW�

�� 'LVSRVH� IURP� KLV� GZHOOLQJ� XQLW� DOO� DVKHV�� UXE�
ELVK�� JDUEDJH� DQG� RWKHU� ZDVWH� LQ� D� FOHDQ� DQG
VDIH�PDQQHU�

�� .HHS�DOO�SOXPELQJ�IL[WXUHV�LQ�WKH�GZHOOLQJ�XQLW
RU�XVHG�E\�WKH�WHQDQW�DV�FOHDQ�DV�WKHLU�FRQGLWLRQ
SHUPLWV�

�� 8VH� LQ� D� UHDVRQDEOH� PDQQHU� DOO� HOHFWULFDO�
SOXPELQJ��VDQLWDU\��KHDWLQJ��YHQWLODWLQJ��DLU�FRQ�
GLWLRQLQJ� DQG� RWKHU� IDFLOLWLHV� DQG� DSSOLDQFHV
LQFOXGLQJ�HOHYDWRUV�LQ�WKH�SUHPLVHV�

�� 1RW� GHOLEHUDWHO\� RU� QHJOLJHQWO\� GHVWUR\�� GHIDFH�
GDPDJH�� LPSDLU� RU� UHPRYH�DQ\� SDUW� RI� WKH�SUH�
PLVHV�RU�NQRZLQJO\�SHUPLW�DQ\�SHUVRQ�WR�GR�VR�

�� &RQGXFW� KLPVHOI� DQG� UHTXLUH� RWKHU� SHUVRQV� RQ
WKH�SUHPLVHV�ZLWK�KLV� FRQVHQW� WR�FRQGXFW�WKHP�
VHOYHV� LQ� D� PDQQHU� WKDW� ZLOO� QRW� GLVWXUE� KLV
QHLJKERUVª�SHDFHIXO�HQMR\PHQW�RI�WKH�SUHPLVHV�

���������� 5XOHV�DQG�UHJXODWLRQV
$� $� ODQGORUG�� IURP� WLPH� WR� WLPH�� PD\� DGRSW� UXOHV� RU

UHJXODWLRQV�� KRZHYHU�GHVFULEHG�� FRQFHUQLQJ� WKH� WHQ�
DQWªV�XVH�DQG�RFFXSDQF\�RI�WKH�SUHPLVHV��6XFK�UXOHV
RU� UHJXODWLRQV� DUH� HQIRUFHDEOH� DJDLQVW� WKH� WHQDQW
RQO\�LI�
�� 7KHLU� SXUSRVH� LV� WR� SURPRWH� WKH� FRQYHQLHQFH�

VDIHW\�RU�ZHOIDUH�RI�WKH�WHQDQWV�LQ�WKH�SUHPLVHV�
SUHVHUYH� WKH� ODQGORUGªV� SURSHUW\� IURP� DEXVLYH
XVH� RU�PDNH� D� IDLU� GLVWULEXWLRQ� RI� VHUYLFHV� DQG
IDFLOLWLHV�KHOG�RXW�IRU�WKH�WHQDQWV�JHQHUDOO\�

�� 7KH\� DUH� UHDVRQDEO\� UHODWHG� WR� WKH� SXUSRVH� IRU
ZKLFK�DGRSWHG�

�� 7KH\� DSSO\� WR� DOO� WHQDQWV� LQ� WKH� SUHPLVHV� LQ� D
IDLU�PDQQHU�

�� 7KH\� DUH� VXIILFLHQWO\� H[SOLFLW� LQ� SURKLELWLRQ�
GLUHFWLRQ�RU�OLPLWDWLRQ�RI�WKH�WHQDQWªV�FRQGXFW�WR
IDLUO\�LQIRUP�WKH�WHQDQW�RI�ZKDW�WKH�WHQDQW�PXVW
RU�PXVW�QRW�GR�WR�FRPSO\�

�� 7KH\�DUH�QRW�IRU�WKH�SXUSRVH�RI�HYDGLQJ�WKH�REOL�
JDWLRQV�RI�WKH�ODQGORUG�

�� 7KH� WHQDQW� KDV� QRWLFH� RI� WKHP� DW� WKH� WLPH� WKH
WHQDQW�HQWHUV�LQWR�WKH�UHQWDO�DJUHHPHQW�

%� $�UXOH�RU�UHJXODWLRQ�DGRSWHG�DIWHU�WKH�WHQDQW�HQWHUV
LQWR�WKH�UHQWDO�DJUHHPHQW�LV�HQIRUFHDEOH�DJDLQVW�WKH
WHQDQW�LI�D�WKLUW\�GD\�QRWLFH�RI�LWV�DGRSWLRQ�LV�JLYHQ�WR
WKH� WHQDQW� DQG� LW� GRHV� QRW� FRQVWLWXWH� D� VXEVWDQWLDO
PRGLILFDWLRQ�RI�WKH�WHQDQWªV�UHQWDO�DJUHHPHQW�

&� ,I� VWDWH�� FRXQW\�� PXQLFLSDO� RU� RWKHU� JRYHUQPHQWDO
ERGLHV�DGRSW�QHZ�RUGLQDQFHV��UXOHV�RU�RWKHU�OHJDO�SUR�
YLVLRQV� DIIHFWLQJ� H[LVWLQJ� UHQWDO� DJUHHPHQWV�� WKH
ODQGORUG�PD\�PDNH�LPPHGLDWH�DPHQGPHQWV�WR�OHDVH
DJUHHPHQWV� WR�EULQJ� WKHP� LQWR� FRPSOLDQFH�ZLWK� WKH
ODZ��7KH�ODQGORUG�VKDOO�JLYH�D�WHQDQW�ZULWWHQ�QRWLFH
WKDW�WKH�WHQDQWªV�OHDVH�DJUHHPHQW�KDV�EHHQ�DPHQGHG�
DQG�WKH�QRWLFH�VKDOO�SURYLGH�D�EULHI�GHVFULSWLRQ�RI�WKH
DPHQGPHQW�DQG�WKH�HIIHFWLYH�GDWH�

�$PHQGHG�E\�/DZV�������&K������������HIIHFWLYH�-XO\����
�����

���������� $FFHVV
$� 7KH�WHQDQW�VKDOO�QRW�XQUHDVRQDEO\�ZLWKKROG�FRQVHQW

WR� WKH� ODQGORUG� WR� HQWHU� LQWR� WKH� GZHOOLQJ� XQLW� LQ
RUGHU� WR� LQVSHFW� WKH� SUHPLVHV�� PDNH� QHFHVVDU\� RU
DJUHHG� UHSDLUV�� GHFRUDWLRQV�� DOWHUDWLRQV� RU� LPSURYH�
PHQWV��VXSSO\�QHFHVVDU\�RU�DJUHHG�VHUYLFHV�RU�H[KLELW
WKH�GZHOOLQJ�XQLW�WR�SURVSHFWLYH�RU�DFWXDO�SXUFKDVHUV�
PRUWJDJHHV��WHQDQWV��ZRUNPHQ�RU�FRQWUDFWRUV�

%� 7KH� ODQGORUG� PD\� HQWHU� WKH� GZHOOLQJ� XQLW� ZLWKRXW
FRQVHQW�RI�WKH�WHQDQW�LQ�FDVH�RI�HPHUJHQF\�

&� 7KH� ODQGORUG� VKDOO� QRW� DEXVH� WKH� ULJKW� WR� DFFHVV� RU
XVH� LW�WR�KDUDVV�WKH�WHQDQW��([FHSW� LQ�FDVH�RI�HPHU�
JHQF\�RU� LI� LW� LV� LPSUDFWLFDEOH� WR�GR�VR�� WKH� ODQGORUG
VKDOO�JLYH�WKH�WHQDQW�DW�OHDVW�WZR�GD\Vª�QRWLFH�RI�KLV
LQWHQW�WR�HQWHU�DQG�HQWHU�RQO\�DW�UHDVRQDEOH�WLPHV�

'� 7KH� ODQGORUG�KDV�QR� RWKHU�ULJKW� RI� DFFHVV�H[FHSW�E\
FRXUW�RUGHU�DQG�DV�SHUPLWWHG�E\������������DQG����
������RU�LI�WKH�WHQDQW�KDV�DEDQGRQHG�RU�VXUUHQGHUHG
WKH�SUHPLVHV�

���������� 7HQDQW�WR�XVH�DQG�RFFXS\�DV�D�GZHOO�
LQJ�XQLW
8QOHVV� RWKHUZLVH� DJUHHG�� WKH� WHQDQW� VKDOO� RFFXS\� KLV
GZHOOLQJ�XQLW�RQO\�DV�D�GZHOOLQJ�XQLW�

$57,&/(����5(0(',(6

���������� 1RQFRPSOLDQFH�E\�WKH�ODQGORUG
$� ([FHSW�DV�SURYLGHG�LQ�WKLV�FKDSWHU��LI�WKHUH�LV�D�PDWH�

ULDO� QRQFRPSOLDQFH� E\� WKH� ODQGORUG�ZLWK� WKH� UHQWDO
DJUHHPHQW�� LQFOXGLQJ� D�PDWHULDO� IDOVLILFDWLRQ� RI� WKH
ZULWWHQ�LQIRUPDWLRQ�SURYLGHG�WR�WKH�WHQDQW��WKH�WHQ�
DQW�PD\�GHOLYHU�D�ZULWWHQ�QRWLFH�WR�WKH�ODQGORUG�VSHF�
LI\LQJ�WKH�DFWV�DQG�RPLVVLRQV�FRQVWLWXWLQJ�WKH�EUHDFK
DQG�WKDW�WKH�UHQWDO�DJUHHPHQW�ZLOO�WHUPLQDWH�XSRQ�D
GDWH�QRW�OHVV�WKDQ�WHQ�GD\V�DIWHU�UHFHLSW�RI�WKH�QRWLFH
LI�WKH�EUHDFK�LV�QRW�UHPHGLHG�LQ�WHQ�GD\V��,I�WKHUH�LV�D
QRQFRPSOLDQFH�E\�WKH�ODQGORUG�ZLWK�����������PDWH�
ULDOO\� DIIHFWLQJ� KHDOWK� DQG� VDIHW\�� WKH� WHQDQW� PD\
GHOLYHU�D�ZULWWHQ�QRWLFH�WR�WKH�ODQGORUG�VSHFLI\LQJ�WKH
DFWV�DQG�RPLVVLRQV�FRQVWLWXWLQJ�WKH�EUHDFK�DQG�WKDW
WKH�UHQWDO�DJUHHPHQW�ZLOO�WHUPLQDWH�XSRQ�D�GDWH�QRW
OHVV� WKDQ� ILYH�GD\V�DIWHU� UHFHLSW� RI� WKH�QRWLFH� LI� WKH
EUHDFK�LV�QRW�UHPHGLHG�LQ�ILYH�GD\V��)RU�WKH�SXUSRVHV
RI� WKLV� VHFWLRQ�� PDWHULDO� IDOVLILFDWLRQ� VKDOO� LQFOXGH
DYDLODELOLW\�RI�WKH�XQLW��H[FHSW�ZKHQ�D�KROGRYHU�WHQ�
DQW�LV�LQ�LOOHJDO�SRVVHVVLRQ�RU�LQ�YLRODWLRQ�RI�WKH�UHQWDO
DJUHHPHQW�� WKH� FRQGLWLRQ� RI� WKH� SUHPLVHV� DQG� DQ\
FXUUHQW� VHUYLFHV� DV� UHSUHVHQWHG� E\� WKH� ODQGORUG� LQ
ZULWLQJ�DV�ZHOO�DV�DQ\�ZULWWHQ�UHSUHVHQWDWLRQ��DV�ZHOO
DV�DQ\�UHSUHVHQWDWLRQ�UHJDUGLQJ�IXWXUH�VHUYLFHV�DQG
DQ\� IXWXUH� FKDQJHV� UHJDUGLQJ� WKH� FRQGLWLRQ� RI� WKH
SUHPLVHV�� WKH� SURYLVLRQ� RI� XWLOLW\� VHUYLFHV� DQG� WKH
GHVLJQDWLRQ�RI�WKH�SDUW\�UHVSRQVLEOH�IRU�WKH�SD\PHQW
RI�XWLOLW\�VHUYLFHV��7KH�UHQWDO�DJUHHPHQW�VKDOO�WHUPL�
QDWH�DQG�WKH�GZHOOLQJ�XQLW�VKDOO�EH�YDFDWHG�DV�SUR�
YLGHG�LQ�WKH�QRWLFH�VXEMHFW�WR�WKH�IROORZLQJ�
�� ,I�WKH�EUHDFK�LV�UHPHGLDEOH�E\�UHSDLUV�RU�WKH�SD\�

PHQW�RI�GDPDJHV�RU�RWKHUZLVH�DQG�WKH�ODQGORUG
DGHTXDWHO\�UHPHGLHV�WKH�EUHDFK�SULRU�WR�WKH�GDWH
VSHFLILHG�LQ�WKH�QRWLFH��WKH�UHQWDO�DJUHHPHQW�ZLOO
QRW�WHUPLQDWH�

�� 7KH� WHQDQW� PD\� QRW� WHUPLQDWH� IRU� D� FRQGLWLRQ
FDXVHG�E\�WKH�GHOLEHUDWH�RU�QHJOLJHQW�DFW�RU�RPLV�
VLRQ�RI�WKH�WHQDQW��D�PHPEHU�RI�WKH�WHQDQWªV�IDP�
LO\� RU� RWKHU� SHUVRQ� RQ� WKH� SUHPLVHV� ZLWK� WKH
WHQDQWªV�FRQVHQW�
9P] �1a TfT a
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%� ([FHSW�DV�SURYLGHG� LQ� WKLV� FKDSWHU�� WKH� WHQDQW�PD\
UHFRYHU�GDPDJHV�DQG�REWDLQ�LQMXQFWLYH�UHOLHI�IRU�DQ\
QRQFRPSOLDQFH�E\�WKH�ODQGORUG�ZLWK�WKH�UHQWDO�DJUHH�
PHQW�RU�����������

&� 7KH�UHPHG\�SURYLGHG�LQ�VXEVHFWLRQ�%�RI�WKLV�VHFWLRQ
LV�LQ�DGGLWLRQ�WR�DQ\�ULJKW�RI�WKH�WHQDQW�DULVLQJ�XQGHU
VXEVHFWLRQ�$�RI�WKLV�VHFWLRQ�

'� ,I� WKH� UHQWDO� DJUHHPHQW� LV� WHUPLQDWHG�� WKH� ODQGORUG
VKDOO� UHWXUQ� DOO� VHFXULW\� UHFRYHUDEOH� E\� WKH� WHQDQW
XQGHU�����������

$PHQGHG�E\�/DZV�������&K�� ����� �� ��� HIIHFWLYH�-XO\����
�����

���������� )DLOXUH�WR�GHOLYHU�SRVVHVVLRQ
$� ,I�WKH�ODQGORUG�IDLOV�WR�GHOLYHU�SK\VLFDO�SRVVHVVLRQ�RI

WKH�GZHOOLQJ�XQLW�WR�WKH�WHQDQW�DV�SURYLGHG�LQ������
������ UHQW� DEDWHV� XQWLO� SRVVHVVLRQ� LV� GHOLYHUHG� DQG
WKH�WHQDQW�PD\�GR�HLWKHU�RI�WKH�IROORZLQJ�
�� 8SRQ� DW� OHDVW� ILYH� GD\Vª� ZULWWHQ� QRWLFH� WR� WKH

ODQGORUG� WHUPLQDWH� WKH� UHQWDO� DJUHHPHQW� DQG
XSRQ� WHUPLQDWLRQ� WKH� ODQGORUG� VKDOO� UHWXUQ� DOO
SUHSDLG�UHQW�DQG�VHFXULW\�

�� 'HPDQG�SHUIRUPDQFH�RI�WKH�UHQWDO�DJUHHPHQW�E\
WKH� ODQGORUG�DQG�� LI� WKH� WHQDQW�HOHFWV��PDLQWDLQ
DQ� DFWLRQ� IRU� SRVVHVVLRQ� RI� WKH� GZHOOLQJ� XQLW
DJDLQVW�WKH�ODQGORUG�RU�DQ\�SHUVRQ�ZURQJIXOO\�LQ
SRVVHVVLRQ� DQG� UHFRYHU� WKH� GDPDJHV� VXVWDLQHG
E\�KLP�

%� ,I�WKH�ODQGORUG�IDLOV�WR�GHOLYHU�FRQVWUXFWLYH�SRVVHVVLRQ
WR� WKH� WHQDQW� EHFDXVH� RI� QRQFRPSOLDQFH� ZLWK� �� ���
������UHQW�VKDOO�QRW�DEDWH��7HQDQW�PD\�SURFHHG�ZLWK
WKH�UHPHGLHV�SURYLGHG�IRU�LQ�����������

&� ,I� D� SHUVRQªV� IDLOXUH� WR� GHOLYHU� SRVVHVVLRQ� LV� ZLOOIXO
DQG� QRW� LQ� JRRG� IDLWK�� DQ� DJJULHYHG� SHUVRQ� PD\
UHFRYHU� IURP� WKDW�SHUVRQ�DQ�DPRXQW�QRW�PRUH� WKDQ
WZR�PRQWKVª� SHULRGLF� UHQW� RU� WZLFH� WKH� DFWXDO�GDP�
DJHV�VXVWDLQHG�E\�KLP��ZKLFKHYHU�LV�JUHDWHU�

���������� 6HOI�KHOS�IRU�PLQRU�GHIHFWV
$� ,I� WKH� ODQGORUG� IDLOV� WR� FRPSO\�ZLWK� �� ��������� DQG

WKH�UHDVRQDEOH�FRVW�RI� FRPSOLDQFH�LV� OHVV�WKDQ�WKUHH
KXQGUHG�GROODUV�� RU� DQ� DPRXQW� HTXDO� WR� RQH�KDOI� RI
WKH�PRQWKO\�UHQW��ZKLFKHYHU�DPRXQW� LV�JUHDWHU�� WKH
WHQDQW�PD\�UHFRYHU�GDPDJHV�IRU�WKH�EUHDFK�XQGHU��
���������VXEVHFWLRQ�%��RU�PD\�QRWLI\�WKH�ODQGORUG�RI
WKH�WHQDQWªV�LQWHQWLRQ�WR�FRUUHFW�WKH�FRQGLWLRQ�DW�WKH
ODQGORUGªV�H[SHQVH��$IWHU�EHLQJ�QRWLILHG�E\�WKH�WHQDQW
LQ�ZULWLQJ��LI�WKH�ODQGORUG�IDLOV�WR�FRPSO\�ZLWKLQ�WHQ
GD\V�RU�DV�SURPSWO\�WKHUHDIWHU�DV�FRQGLWLRQV�UHTXLUH
LQ�FDVH�RI�HPHUJHQF\��WKH�WHQDQW�PD\�FDXVH�WKH�ZRUN
WR�EH�GRQH�E\�D�OLFHQVHG�FRQWUDFWRU�DQG��DIWHU�VXEPLW�
WLQJ� WR� WKH� ODQGORUG� DQ� LWHPL]HG� VWDWHPHQW� DQG� D
ZDLYHU� RI� OLHQ�� GHGXFW� IURP�KLV� UHQW� WKH�DFWXDO� DQG
UHDVRQDEOH� FRVW� RI� WKH� ZRUN�� QRW� H[FHHGLQJ� WKH
DPRXQW�VSHFLILHG�LQ�WKLV�VXEVHFWLRQ�

%� $�WHQDQW�PD\�QRW�UHSDLU�DW�WKH�ODQGORUGªV�H[SHQVH�LI
WKH�FRQGLWLRQ�ZDV�FDXVHG�E\�WKH�GHOLEHUDWH�RU�QHJOL�
JHQW�DFW�RU�RPLVVLRQ�RI�WKH�WHQDQW��D�PHPEHU�RI�WKH
WHQDQWªV�IDPLO\�RU�RWKHU�SHUVRQ�RQ�WKH�SUHPLVHV�ZLWK
WKH�WHQDQWªV�FRQVHQW�

$PHQGHG�E\�/DZV�������&K�������������HIIHFWLYH�-XO\����
�����

���������� :URQJIXO� IDLOXUH� WR� VXSSO\� KHDW�� DLU
FRQGLWLRQLQJ��FRROLQJ��ZDWHU��KRW�ZDWHU�RU�HVVHQWLDO
VHUYLFHV
$� ,I�FRQWUDU\�WR�WKH�UHQWDO�DJUHHPHQW�RU�����������WKH

ODQGORUG� GHOLEHUDWHO\� RU� QHJOLJHQWO\� IDLOV� WR� VXSSO\
UXQQLQJ� ZDWHU�� JDV� RU� HOHFWULFDO� VHUYLFH�� RU� ERWK� LI
DSSOLFDEOH��DQG�UHDVRQDEOH�DPRXQWV�RI�KRW�ZDWHU� RU
KHDW�� DLU�FRQGLWLRQLQJ� RU� FRROLQJ�� ZKHUH� VXFK� XQLWV
DUH� LQVWDOOHG� DQG� RIIHUHG�� RU� HVVHQWLDO� VHUYLFHV�� WKH
WHQDQW� PD\� JLYH� UHDVRQDEOH� QRWLFH� WR� WKH� ODQGORUG
VSHFLI\LQJ�WKH�EUHDFK�DQG�PD\�GR�RQH�RI�WKH�IROORZ�
LQJ�
�� 3URFXUH� UHDVRQDEOH�DPRXQWV� RI�KRW�ZDWHU�� UXQ�

QLQJ� ZDWHU�� KHDW� DQG� HVVHQWLDO� VHUYLFHV� GXULQJ
WKH� SHULRG� RI� WKH� ODQGORUGªV� QRQFRPSOLDQFH� DQG
GHGXFW� WKHLU� DFWXDO� UHDVRQDEOH� FRVW� IURP� WKH
UHQW��,I�WKH�ODQGORUG�KDV�IDLOHG�WR�SURYLGH�DQ\�RI
WKH�XWLOLW\�VHUYLFHV�VSHFLILHG� LQ� WKLV�VHFWLRQ�GXH
WR� QRQSD\PHQW� RI� WKH� ODQGORUGªV� XWLOLW\� ELOO� IRU
WKH�SUHPLVHV��DQG�LI�WKHUH�LV�QR�VHSDUDWH�XWLOLW\
PHWHU�IRU�HDFK�WHQDQW�LQ�WKH�SUHPLVHV�VXFK�WKDW
WKH� WHQDQW� FRXOG� DYRLG� D� XWLOLW\� VKXW�RII� E\
DUUDQJLQJ� WR� KDYH� VHUYLFHV� WUDQVIHUUHG� WR� WKH
WHQDQWªV�QDPH�� WKH� WHQDQW�PD\�HLWKHU� LQGLYLGX�
DOO\� RU� FROOHFWLYHO\� ZLWK� RWKHU� WHQDQWV� DUUDQJH
ZLWK� WKH� XWLOLW\� FRPSDQ\� WR� SD\� WKH� XWLOLW\� ELOO
DIWHU� ZULWWHQ� QRWLFH� WR� WKH� ODQGORUG� RI� WKH� WHQ�
DQWªV�LQWHQW�WR�GR�VR��:LWK�WKH�XWLOLW\�FRPSDQ\ªV
DSSURYDO� WKH� WHQDQW� RU� WHQDQWV� PD\� SD\� WKH
ODQGORUGªV�GHOLQTXHQW�XWLOLW\�ELOO�DQG�GHGXFW�IURP
DQ\�UHQW�RZHG�WR�WKH�ODQGORUG�WKH�DFWXDO�FRVW�RI
WKH�SD\PHQW� WKH� WHQDQW�PDGH� WR� UHVWRUH�XWLOLW\
VHUYLFHV��7KH�WHQDQW�RU�WHQDQWV�PD\�FRQWLQXH�WR
PDNH� VXFK� SD\PHQWV� WR� WKH� XWLOLW\� FRPSDQ\
XQWLO�WKH�ODQGORUG�KDV�SURYLGHG�DGHTXDWH�DVVXU�
DQFHV� WR� WKH� WHQDQW� WKDW� WKH� DERYH� XWLOLW\� VHU�
YLFHV�ZLOO�EH�PDLQWDLQHG�

�� 5HFRYHU�GDPDJHV�EDVHG�XSRQ�WKH�GLPLQXWLRQ� LQ
WKH�IDLU�UHQWDO�YDOXH�RI�WKH�GZHOOLQJ�XQLW�

�� 3URFXUH� UHDVRQDEOH� VXEVWLWXWH� KRXVLQJ� GXULQJ
WKH� SHULRG� RI� WKH� ODQGORUGªV� QRQFRPSOLDQFH�� LQ
ZKLFK� FDVH� WKH� WHQDQW� LV� H[FXVHG� IURP� SD\LQJ
UHQW� IRU� WKH�SHULRG� RI� WKH� ODQGORUGªV�QRQFRPSOL�
DQFH��,Q�WKH�HYHQW�WKH�SHULRGLF�FRVW�RI�VXFK�VXE�
VWLWXWH� KRXVLQJ� H[FHHGV� WKH� DPRXQW� RI� WKH
SHULRGLF�UHQW��XSRQ�GHOLYHU\�E\�WHQDQW�RI�SURRI�RI
SD\PHQW� IRU� VXFK� VXEVWLWXWH� KRXVLQJ�� WHQDQW
PD\�UHFRYHU�IURP�ODQGORUG�VXFK�H[FHVV�FRVWV�XS
WR�DQ�DPRXQW�QRW�WR�H[FHHG�WZHQW\�ILYH�SHU�FHQW
RI�WKH�SHULRGLF�UHQW�ZKLFK�KDV�EHHQ�H[FXVHG�SXU�
VXDQW�WR�WKLV�SDUDJUDSK�

%� $� ODQGORUG� VKDOO� SURYLGH� DOO� XWLOLWLHV� DQG� VHUYLFHV
VSHFLILHG�LQ�WKH�OHDVH�DJUHHPHQW�

&� $� ODQGORUG� VKDOO� QRW� WHUPLQDWH� XWLOLW\� VHUYLFHV� DV
VSHFLILHG� LQ� VXEVHFWLRQ� $� RI� WKLV� VHFWLRQ� ZKLFK� DUH
SURYLGHG� WR� WKH� WHQDQW� DV� SDUW� RI� WKH� UHQWDO� DJUHH�
PHQW��H[FHSW�DV�QHFHVVDU\�WR�PDNH�QHHGHG�UHSDLUV�RU
DV�SURYLGHG� LQ� �� ���������6XEVHTXHQW� WR� WKH� H[HFX�
WLRQ� RI� WKH� UHQWDO� DJUHHPHQW�� D� ODQGORUG� PD\� QRW
WUDQVIHU�WKH�UHVSRQVLELOLW\�IRU�SD\PHQW�RI�VXFK�XWLOLW\
VHUYLFHV� WR� WKH� WHQDQW� ZLWKRXW� WKH� WHQDQWªV� ZULWWHQ
FRQVHQW�

'� ,I�D�ODQGORUG�LV�LQ�YLRODWLRQ�RI�VXEVHFWLRQ�&�RI�WKLV�VHF�
WLRQ��WKH�WHQDQW�PD\�UHFRYHU�GDPDJHV��FRVWV�DQG�UHD�
VRQDEOH� DWWRUQH\V� IHHV� DQG� REWDLQ� LQMXQFWLYH� UHOLHI�
1RWKLQJ�LQ�WKLV�VHFWLRQ�VKDOO�SUHFOXGH�D�WHQDQWªV�ULJKW
WR�UHFRYHU�GDPDJHV�DV�VSHFLILHG�LQ�����������
��
9P] �1 aTfTa
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(� $�OHDVH�DJUHHPHQW�VKDOO�QRW�FRQWDLQ�DQ\�WHUPV�FRQ�
WUDU\�WR�WKLV�VHFWLRQ�

)� ,Q�DGGLWLRQ�WR�WKH�UHPHG\�SURYLGHG�LQ�SDUDJUDSK���RI
VXEVHFWLRQ�$� RI� WKLV� VHFWLRQ�� LQ� WKH� HYHQW� WKH� ODQG�
ORUGªV� QRQFRPSOLDQFH� LV� GHOLEHUDWH�� WKH� WHQDQW� PD\
UHFRYHU� WKH� DFWXDO� DQG� UHDVRQDEOH� FRVW� RU� IDLU� DQG
UHDVRQDEOH� YDOXH� RI� WKH� VXEVWLWXWH� KRXVLQJ� QRW� LQ
H[FHVV�RI�DQ�DPRXQW�HTXDO�WR�WKH�SHULRGLF�UHQW�

*� ,I�WKH�WHQDQW�SURFHHGV�XQGHU�WKLV�VHFWLRQ��KH�PD\�QRW
SURFHHG� XQGHU� �� �������� RU� �� �������� DV� WR� WKDW
EUHDFK��H[FHSW�DV�WR�GDPDJHV�ZKLFK�RFFXU�SULRU�WR�WKH
WHQDQW� SURFHHGLQJ� XQGHU� VXEVHFWLRQ� $� RU� %� RI� WKLV
VHFWLRQ�

+� 7KH�ULJKWV�XQGHU� WKLV�VHFWLRQ�GR�QRW� DULVH�XQWLO� WKH
WHQDQW� KDV� JLYHQ� QRWLFH� WR� WKH� ODQGORUG� DQG� VXFK
ULJKWV�GR�QRW�LQFOXGH�WKH�ULJKW�WR�UHSDLU��6XFK�ULJKWV
GR�QRW�DULVH�LI�WKH�FRQGLWLRQ�ZDV�FDXVHG�E\�WKH�GHOLE�
HUDWH� RU� QHJOLJHQW� DFW� RU� RPLVVLRQ� RI� WKH� WHQDQW�� D
PHPEHU�RI�WKH�WHQDQWªV�IDPLO\�RU�RWKHU�SHUVRQ�RQ�WKH
SUHPLVHV�ZLWK�WKH�WHQDQWªV�FRQVHQW�

$PHQGHG�E\�/DZV�������&K�������������HIIHFWLYH�-XO\����
�����

���������� /DQGORUGªV�QRQFRPSOLDQFH�DV�GHIHQVH
WR�DFWLRQ�IRU�SRVVHVVLRQ�RU�UHQW��GHILQLWLRQ
$� ,Q�DQ�DFWLRQ�IRU�SRVVHVVLRQ�EDVHG�XSRQ�QRQSD\PHQW

RI�WKH�UHQW�RU�LQ�DQ�DFWLRQ�IRU�UHQW�ZKHUH�WKH�WHQDQW�LV
LQ� SRVVHVVLRQ�� LI� WKH� ODQGORUG� LV� QRW� LQ� FRPSOLDQFH
ZLWK�WKH�UHQWDO�DJUHHPHQW�RU�WKLV�FKDSWHU��WKH�WHQDQW
PD\� FRXQWHUFODLP� IRU� DQ\� DPRXQW� ZKLFK� KH� PD\
UHFRYHU�XQGHU�WKH�UHQWDO�DJUHHPHQW�RU�WKLV�FKDSWHU�
,Q�WKDW�HYHQW�DIWHU�QRWLFH�DQG�KHDULQJ�WKH�FRXUW�IURP
WLPH�WR�WLPH�PD\�RUGHU�WKH�WHQDQW�WR�SD\�LQWR�FRXUW
DOO� RU� SDUW� RI� WKH� XQGLVSXWHG� UHQW� DFFUXHG� DQG� DOO
SHULRGLF�UHQW�WKHUHDIWHU�DFFUXLQJ�DQG�VKDOO�GHWHUPLQH
WKH�DPRXQW�GXH�WR�HDFK�SDUW\��7KH�SDUW\�WR�ZKRP�D
QHW� DPRXQW� LV� RZHG� VKDOO� EH� SDLG� ILUVW� IURP� WKH
PRQH\�SDLG�LQWR�FRXUW�DQG�WKH�EDODQFH��LI�DQ\��E\�WKH
RWKHU� SDUW\��+RZHYHU�� LI� QR� UHQW� UHPDLQV� GXH� DIWHU
DSSOLFDWLRQ� RI� WKLV� VHFWLRQ�� RU� LI� WKH� WHQDQW� LV
DGMXGJHG�WR�KDYH�DFWHG�LQ�JRRG�IDLWK�DQG�VDWLVILHV�D
MXGJPHQW�IRU�UHQW�HQWHUHG�IRU�WKH�ODQGORUG��MXGJPHQW
VKDOO�EH�HQWHUHG�IRU�WKH�WHQDQW�LQ�WKH�DFWLRQ�IRU�SRV�
VHVVLRQ�

%� ,Q�DQ�DFWLRQ�IRU�UHQW�ZKHUH�WKH�WHQDQW�LV�QRW�LQ�SRV�
VHVVLRQ��WKH�WHQDQW�PD\�FRXQWHUFODLP�DV�SURYLGHG�LQ
VXEVHFWLRQ� $� EXW� WKH� WHQDQW� LV� QRW� UHTXLUHG� WR� SD\
DQ\�UHQW�LQWR�FRXUW�

$PHQGHG�E\�/DZV�������&K�������������HIIHFWLYH�-XO\����
�����

���������� )LUH�RU�FDVXDOW\�GDPDJH
$� ,I� WKH� GZHOOLQJ� XQLW� RU� SUHPLVHV� DUH� GDPDJHG� RU

GHVWUR\HG�E\�ILUH�RU�FDVXDOW\�WR�DQ�H[WHQW�WKDW�HQMR\�
PHQW�RI�WKH�GZHOOLQJ�XQLW� LV�VXEVWDQWLDOO\�LPSDLUHG�
WKH�WHQDQW�PD\�GR�HLWKHU�RI�WKH�IROORZLQJ�
�� ,PPHGLDWHO\�YDFDWH�WKH�SUHPLVHV�DQG�QRWLI\�WKH

ODQGORUG�LQ�ZULWLQJ�ZLWKLQ�IRXUWHHQ�GD\V�WKHUHDI�
WHU�RI�KLV�LQWHQWLRQ�WR�WHUPLQDWH�WKH�UHQWDO�DJUHH�
PHQW�� LQ� ZKLFK� FDVH� WKH� UHQWDO� DJUHHPHQW
WHUPLQDWHV�DV�RI�WKH�GDWH�RI�YDFDWLQJ�

�� ,I�FRQWLQXHG�RFFXSDQF\�LV�ODZIXO��YDFDWH�DQ\�SDUW
RI� WKH� GZHOOLQJ� XQLW� UHQGHUHG� XQXVDEOH� E\� WKH
ILUH�RU�FDVXDOW\��LQ�ZKLFK�FDVH�WKH�WHQDQWªV�OLDELO�
LW\�IRU�UHQW�LV�UHGXFHG�LQ�SURSRUWLRQ�WR�WKH�GLPL�

QXWLRQ� LQ� WKH� IDLU� UHQWDO� YDOXH� RI� WKH� GZHOOLQJ
XQLW�

%� ,I� WKH� UHQWDO� DJUHHPHQW� LV� WHUPLQDWHG� WKH� ODQGORUG
VKDOO�UHWXUQ�DOO�VHFXULW\�UHFRYHUDEOH�XQGHU�����������
$FFRXQWLQJ� IRU� UHQW� LQ� WKH� HYHQW� RI� WHUPLQDWLRQ� RU
DSSRUWLRQPHQW� LV� WR�RFFXU�DV�RI� WKH�GDWH� WKH� WHQDQW
YDFDWHV�DOO�RU�SDUW�RI�WKH�GZHOOLQJ�XQLW�

���������� 7HQDQWªV� UHPHGLHV� IRU� ODQGORUGªV
XQODZIXO� RXVWHU�� H[FOXVLRQ� RU� GLPLQXWLRQ� RI� VHU�
YLFHV
,I�WKH�ODQGORUG�XQODZIXOO\�UHPRYHV�RU�H[FOXGHV�WKH�WHQDQW
IURP�WKH�SUHPLVHV�RU�ZLOIXOO\�GLPLQLVKHV�VHUYLFHV� WR� WKH
WHQDQW�E\�LQWHUUXSWLQJ�RU�FDXVLQJ�WKH�LQWHUUXSWLRQ�RI�HOHF�
WULF�� JDV��ZDWHU� RU� RWKHU� HVVHQWLDO� VHUYLFH� WR� WKH� WHQDQW�
WKH� WHQDQW� PD\� UHFRYHU� SRVVHVVLRQ� RU� WHUPLQDWH� WKH
UHQWDO�DJUHHPHQW�DQG��LQ�HLWKHU�FDVH��UHFRYHU�DQ�DPRXQW
QRW� PRUH� WKDQ� WZR� PRQWKVª� SHULRGLF� UHQW� RU� WZLFH� WKH
DFWXDO�GDPDJHV�VXVWDLQHG�E\�KLP��ZKLFKHYHU�LV�JUHDWHU��,I
WKH� UHQWDO� DJUHHPHQW� LV� WHUPLQDWHG� WKH� ODQGORUG� VKDOO
UHWXUQ�DOO�VHFXULW\�UHFRYHUDEOH�XQGHU�����������

���������� 1RQFRPSOLDQFH� ZLWK� UHQWDO� DJUHH�
PHQW�E\�WHQDQW��IDLOXUH�WR�SD\�UHQW��XWLOLW\�GLVFRQ�
WLQXDWLRQ��OLDELOLW\�IRU�JXHVWV��GHILQLWLRQ
$� ([FHSW�DV�SURYLGHG�LQ�WKLV�FKDSWHU��LI�WKHUH�LV�D�PDWH�

ULDO� QRQFRPSOLDQFH� E\� WKH� WHQDQW� ZLWK� WKH� UHQWDO
DJUHHPHQW�� LQFOXGLQJ� PDWHULDO� IDOVLILFDWLRQ� RI� WKH
LQIRUPDWLRQ� SURYLGHG� RQ� WKH� UHQWDO� DSSOLFDWLRQ�� WKH
ODQGORUG�PD\�GHOLYHU� D�ZULWWHQ�QRWLFH� WR� WKH� WHQDQW
VSHFLI\LQJ� WKH� DFWV� DQG� RPLVVLRQV� FRQVWLWXWLQJ� WKH
EUHDFK�DQG�WKDW�WKH�UHQWDO�DJUHHPHQW�ZLOO�WHUPLQDWH
XSRQ�D�GDWH�QRW�OHVV�WKDQ�WHQ�GD\V�DIWHU�UHFHLSW�RI�WKH
QRWLFH�LI�WKH�EUHDFK�LV�QRW�UHPHGLHG�LQ�WHQ�GD\V��)RU
WKH� SXUSRVHV� RI� WKLV� VHFWLRQ�� PDWHULDO� IDOVLILFDWLRQ
VKDOO� LQFOXGH� WKH� IROORZLQJ� XQWUXH� RU� PLVOHDGLQJ
LQIRUPDWLRQ�DERXW�WKH�
�� 1XPEHU�RI�RFFXSDQWV�LQ�WKH�GZHOOLQJ�XQLW��SHWV�

LQFRPH� RI� SURVSHFWLYH� WHQDQW�� VRFLDO� VHFXULW\
QXPEHU� DQG� FXUUHQW� HPSOR\PHQW� OLVWHG� RQ� WKH
DSSOLFDWLRQ�RU�OHDVH�DJUHHPHQW�

�� 7HQDQWªV� FULPLQDO� UHFRUGV�� SULRU� HYLFWLRQ� UHFRUG
DQG�FXUUHQW�FULPLQDO�DFWLYLW\��0DWHULDO�IDOVLILFD�
WLRQ�RI�LQIRUPDWLRQ�LQ�WKLV�SDUDJUDSK�LV�QRW�FXU�
DEOH�XQGHU�WKLV�VHFWLRQ��

,I�WKHUH�LV�D�QRQFRPSOLDQFH�E\�WKH�WHQDQW�ZLWK������
�����PDWHULDOO\�DIIHFWLQJ�KHDOWK�DQG�VDIHW\��WKH�ODQG�
ORUG�PD\�GHOLYHU�D�ZULWWHQ�QRWLFH�WR�WKH�WHQDQW�VSHFL�
I\LQJ�WKH�DFWV�DQG�RPLVVLRQV�FRQVWLWXWLQJ�WKH�EUHDFK
DQG�WKDW�WKH�UHQWDO�DJUHHPHQW�ZLOO�WHUPLQDWH�XSRQ�D
GDWH�QRW�OHVV�WKDQ�ILYH�GD\V�DIWHU�UHFHLSW�RI�WKH�QRWLFH
LI�WKH�EUHDFK�LV�QRW�UHPHGLHG�LQ�ILYH�GD\V��+RZHYHU��LI
WKH�EUHDFK�LV�UHPHGLDEOH�E\�UHSDLU�RU�WKH�SD\PHQW�RI
GDPDJHV� RU� RWKHUZLVH�� DQG� WKH� WHQDQW� DGHTXDWHO\
UHPHGLHV�WKH�EUHDFK�EHIRUH�WKH�GDWH�VSHFLILHG�LQ�WKH
QRWLFH�� WKH� UHQWDO� DJUHHPHQW� ZLOO� QRW� WHUPLQDWH�� ,I
WKHUH�LV�DQ�DGGLWLRQDO�DFW�RI�WKHVH�W\SHV�RI�QRQFRPSOL�
DQFH�RI�WKH�VDPH�RU�D�VLPLODU�QDWXUH�GXULQJ�WKH�WHUP
RI�WKH�OHDVH�DIWHU�WKH�SUHYLRXV�UHPHG\�RI�QRQFRPSOL�
DQFH�� WKH� ODQGORUG�PD\� LQVWLWXWH� D� VSHFLDO� GHWDLQHU
DFWLRQ�SXUVXDQW�WR�����������WHQ�GD\V�DIWHU�GHOLYHU\
RI�D�ZULWWHQ�QRWLFH�DGYLVLQJ�WKH�WHQDQW�WKDW�D�VHFRQG
QRQFRPSOLDQFH� RI� WKH� VDPH�RU� D� VLPLODU�QDWXUH�KDV
RFFXUUHG�� ,I� WKHUH� LV� D� EUHDFK� WKDW� LV� ERWK�PDWHULDO
DQG� LUUHSDUDEOH� DQG� WKDW� RFFXUV� RQ� WKH� SUHPLVHV�
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ�LOOHJDO�GLVFKDUJH�RI�D
ZHDSRQ��KRPLFLGH�DV�GHILQHG� LQ������������ WKURXJK
9P] �1a TfT a
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���������SURVWLWXWLRQ�DV�GHILQHG�LQ������������FULPL�
QDO� VWUHHW� JDQJ� DFWLYLW\� DV� SUHVFULEHG� LQ� �� �������
DFWLYLW\� DV� SURKLELWHG� LQ� �� ��������� WKH� XQODZIXO
PDQXIDFWXULQJ�� VHOOLQJ�� WUDQVIHUULQJ�� SRVVHVVLQJ�
XVLQJ�RU�VWRULQJ�RI�D�FRQWUROOHG�VXEVWDQFH�DV�GHILQHG
LQ������������WKUHDWHQLQJ�RU�LQWLPLGDWLQJ�DV�SURKLE�
LWHG�LQ������������DVVDXOW�DV�SURKLELWHG�LQ�����������
DFWV� WKDW� KDYH� EHHQ� IRXQG� WR� FRQVWLWXWH� D� QXLVDQFH
SXUVXDQW�WR����������RU�D�EUHDFK�RI�WKH�OHDVH�DJUHH�
PHQW� WKDW� RWKHUZLVH� MHRSDUGL]HV� WKH� KHDOWK�� VDIHW\
DQG�ZHOIDUH� RI� WKH� ODQGORUG�� WKH� ODQGORUGªV� DJHQW� RU
DQRWKHU�WHQDQW�RU�LQYROYLQJ�LPPLQHQW�RU�DFWXDO�VHUL�
RXV� SURSHUW\� GDPDJH�� WKH� ODQGORUG� PD\� GHOLYHU� D
ZULWWHQ� QRWLFH� IRU� LPPHGLDWH� WHUPLQDWLRQ� RI� WKH
UHQWDO�DJUHHPHQW�DQG�VKDOO�SURFHHG�XQGHU�����������

%� $�WHQDQW�PD\�QRW�ZLWKKROG� UHQW� IRU�DQ\�UHDVRQ�QRW
DXWKRUL]HG� E\� WKLV� FKDSWHU�� ,I� UHQW� LV� XQSDLG� ZKHQ
GXH�DQG�WKH�WHQDQW�IDLOV�WR�SD\�UHQW�ZLWKLQ�ILYH�GD\V
DIWHU�ZULWWHQ� QRWLFH� E\� WKH� ODQGORUG� RI�QRQSD\PHQW
DQG�WKH�ODQGORUGªV� LQWHQWLRQ�WR� WHUPLQDWH�WKH�UHQWDO
DJUHHPHQW�LI�WKH�UHQW�LV�QRW�SDLG�ZLWKLQ�WKDW�SHULRG�RI
WLPH�� WKH� ODQGORUG�PD\� WHUPLQDWH� WKH� UHQWDO� DJUHH�
PHQW�E\�ILOLQJ�D�VSHFLDO�GHWDLQHU�DFWLRQ�SXUVXDQW�WR��
���������%HIRUH�WKH�ILOLQJ�RI�D�VSHFLDO�GHWDLQHU�DFWLRQ
WKH�UHQWDO�DJUHHPHQW�VKDOO�EH�UHLQVWDWHG�LI�WKH�WHQDQW
WHQGHUV�DOO�SDVW�GXH�DQG�XQSDLG�SHULRGLF�UHQW�DQG�D
UHDVRQDEOH� ODWH� IHH� VHW� IRUWK� LQ� D� ZULWWHQ� UHQWDO
DJUHHPHQW��$IWHU�D�VSHFLDO�GHWDLQHU�DFWLRQ�LV�ILOHG�WKH
UHQWDO� DJUHHPHQW� LV� UHLQVWDWHG� RQO\� LI� WKH� WHQDQW
SD\V�DOO�SDVW�GXH�UHQW��UHDVRQDEOH�ODWH�IHHV�VHW�IRUWK
LQ� D� ZULWWHQ� UHQWDO� DJUHHPHQW�� DWWRUQH\� IHHV� DQG
FRXUW�FRVWV��$IWHU�D�MXGJPHQW�KDV�EHHQ�HQWHUHG� LQ�D
VSHFLDO�GHWDLQHU�DFWLRQ� LQ� IDYRU�RI�WKH� ODQGORUG��DQ\
UHLQVWDWHPHQW�RI�WKH�UHQWDO�DJUHHPHQW�LV�VROHO\�LQ�WKH
GLVFUHWLRQ�RI�WKH�ODQGORUG�

&� 7KH� ODQGORUG� PD\� UHFRYHU� DOO� UHDVRQDEOH� GDPDJHV�
UHVXOWLQJ�IURP�QRQFRPSOLDQFH�E\�WKH�WHQDQW�ZLWK�WKH
UHQWDO� DJUHHPHQW� RU� �� �������� RU� RFFXSDQF\� RI� WKH
GZHOOLQJ� XQLW�� FRXUW� FRVWV�� UHDVRQDEOH� DWWRUQH\� IHHV
DQG�DOO�TXDQWLILDEOH�GDPDJH�FDXVHG�E\�WKH�WHQDQW�WR
WKH�SUHPLVHV�

'� 7KH� ODQGORUG� PD\� GLVFRQWLQXH� XWLOLW\� VHUYLFHV� SUR�
YLGHG�E\� WKH� ODQGORUG� RQ� WKH� GD\� IROORZLQJ� WKH� GD\
WKDW� D� ZULW� RI� UHVWLWXWLRQ� RU� H[HFXWLRQ� LV� H[HFXWHG
SXUVXDQW� WR������������'LVFRQQHFWLRQV�VKDOO�EH�SHU�
IRUPHG� RQO\� E\� D� SHUVRQ� DXWKRUL]HG� E\� WKH� XWLOLW\
ZKRVH�VHUYLFH�LV�EHLQJ�GLVFRQWLQXHG��1RWKLQJ�LQ�WKLV
VHFWLRQ� VKDOO� VXSHUVHGH� VWDQGDUG� WDULII� DQG� RSHUD�
WLRQDO� SURFHGXUHV� WKDW� DSSO\� WR� DQ\� SXEOLF� VHUYLFH
FRUSRUDWLRQ�� PXQLFLSDO� FRUSRUDWLRQ� RU� VSHFLDO� GLV�
WULFWV�SURYLGLQJ�XWLOLW\�VHUYLFHV�LQ�WKLV�VWDWH�

(� 7KH� ODQGORUG� VKDOO� KROG� WKH� WHQDQWªV� SHUVRQDO� SURS�
HUW\�IRU�D�SHULRG�RI�WZHQW\�RQH�GD\V�EHJLQQLQJ�RQ�WKH
ILUVW�GD\�DIWHU�D�ZULW�RI�UHVWLWXWLRQ�RU�ZULW�RI�H[HFX�
WLRQ�LV�H[HFXWHG�DV�SUHVFULEHG�LQ������������7KH�ODQG�
ORUG�VKDOO�XVH�UHDVRQDEOH�FDUH�LQ�PRYLQJ�DQG�KROGLQJ
WKH� WHQDQW
V� SURSHUW\� DQG� PD\� VWRUH� WKH� WHQDQWªV
SURSHUW\� LQ� DQ� XQRFFXSLHG� GZHOOLQJ� XQLW� RZQHG� E\
WKH�ODQGORUG�� WKH�XQRFFXSLHG�GZHOOLQJ�XQLW� IRUPHUO\
RFFXSLHG�E\�WKH�WHQDQW�RU�RII�WKH�SUHPLVHV�LI�DQ�XQRF�
FXSLHG�GZHOOLQJ�XQLW�LV�QRW�DYDLODEOH��,I�WKH�WHQDQWªV
IRUPHU� GZHOOLQJ� XQLW� LV� XVHG� WR� VWRUH� WKH� SURSHUW\�
WKH�ODQGORUG�PD\�FKDQJH�WKH�ORFNV�RQ�WKDW�XQLW�DW�WKH
ODQGORUGªV� GLVFUHWLRQ��7KH� ODQGORUG�VKDOO� SUHSDUH�DQ
LQYHQWRU\�DQG�SURPSWO\�QRWLI\�WKH�WHQDQW�RI�WKH�ORFD�
WLRQ�DQG�FRVW�RI� VWRUDJH�RI� WKH�SHUVRQDO�SURSHUW\�E\
VHQGLQJ� D� QRWLFH� E\� FHUWLILHG� PDLO�� UHWXUQ� UHFHLSW

UHTXHVWHG�� DGGUHVVHG� WR� WKH� WHQDQWªV� ODVW� NQRZQ
DGGUHVV� DQG� WR� DQ\� RI� WKH� WHQDQWªV� DOWHUQDWLYH
DGGUHVVHV�NQRZQ�WR�WKH�ODQGORUG��7R�UHFODLP�WKH�SHU�
VRQDO�SURSHUW\��WKH�WHQDQW�VKDOO�SD\�WKH�ODQGORUG�RQO\
IRU�WKH�FRVW�RI�UHPRYDO�DQG�VWRUDJH� IRU� WKH�WLPH�WKH
SURSHUW\� LV� KHOG� E\� WKH� ODQGORUG�� :LWKLQ� ILYH� GD\V
DIWHU� D� ZULWWHQ� RIIHU� E\� WKH� WHQDQW� WR� SD\� WKHVH
FKDUJHV� WKH� ODQGORUG� PXVW� VXUUHQGHU� SRVVHVVLRQ� RI
WKH�SHUVRQDO�SURSHUW\�LQ�WKH�ODQGORUGªV�SRVVHVVLRQ�WR
WKH� WHQDQW� XSRQ� WKH� WHQDQWªV� WHQGHU� RI� SD\PHQW�� ,I
WKH�ODQGORUG�IDLOV�WR�VXUUHQGHU�SRVVHVVLRQ�RI�WKH�SHU�
VRQDO�SURSHUW\�WR�WKH�WHQDQW��WKH�WHQDQW�PD\�UHFRYHU
WKH�SRVVHVVLRQV�RU�DQ�DPRXQW�HTXDO�WR�WKH�GDPDJHV
GHWHUPLQHG�E\�WKH�FRXUW�LI�WKH�ODQGORUG�KDV�GHVWUR\HG
RU�GLVSRVHG�RI�WKH�SRVVHVVLRQV�EHIRUH�WKH�WZHQW\�RQH
GD\V� VSHFLILHG� LQ� WKLV� VHFWLRQ� RU� DIWHU� WKH� WHQDQWªV
RIIHU� WR� SD\�� 7KH� WHQDQW� VKDOO� SD\� DOO� UHPRYDO� DQG
VWRUDJH�FRVWV�DFFUXHG�WKURXJK�WKH�ILIWK�GD\�DIWHU�WKH
WHQDQWªV�RIIHU�WR�SD\�LV�UHFHLYHG�E\�WKH�ODQGORUG�RU�WKH
GDWH�RI�GHOLYHU\�RU�VXUUHQGHU�RI�WKH�SURSHUW\��ZKLFK�
HYHU� LV� VRRQHU�� 3D\PHQW� E\� WKH� WHQDQW� UHOLHYHV� WKH
ODQGORUG�RI�DQ\�IXUWKHU�UHVSRQVLELOLW\�IRU�WKH�WHQDQWªV
SRVVHVVLRQV��

)� $� WHQDQW� GRHV� QRW� KDYH� DQ\� ULJKW� RI� DFFHVV� WR� WKDW
SURSHUW\�XQWLO�DOO�SD\PHQWV�VSHFLILHG�LQ�VXEVHFWLRQ�(
RI�WKLV�VHFWLRQ�KDYH�EHHQ�PDGH�LQ�IXOO��H[FHSW�WKDW�WKH
WHQDQW�PD\�REWDLQ�FORWKLQJ�DQG�WKH�WRROV��DSSDUDWXV
DQG�ERRNV�RI�D�WUDGH�RU�SURIHVVLRQ�DQG�LGHQWLILFDWLRQ
RU�ILQDQFLDO�GRFXPHQWV�LQFOXGLQJ�DOO�WKRVH�UHODWHG�WR
WKH�WHQDQWªV�LPPLJUDWLRQ�VWDWXV��HPSOR\PHQW�VWDWXV�
SXEOLF� DVVLVWDQFH� RU� PHGLFDO� FDUH�� ,I� WKH� ODQGORUG
KROGV�WKH�SURSHUW\�IRU�WKH�WZHQW\�RQH�GD\�SHULRG�DQG
WKH� WHQDQW� GRHV� QRW� PDNH� D� UHDVRQDEOH� HIIRUW� WR
UHFRYHU� LW�� WKH� ODQGORUG�� XSRQ� WKH� H[SLUDWLRQ� RI
WZHQW\�RQH�GD\V�DV�SURYLGHG�LQ�WKLV�VXEVHFWLRQ��PD\
DGPLQLVWHU�WKH�SHUVRQDO�SURSHUW\�DV�SURYLGHG�LQ������
������VXEVHFWLRQ�(��7KH�ODQGORUG�VKDOO�KROG�SHUVRQDO
SURSHUW\�DIWHU�D�ZULW�RI� UHVWLWXWLRQ�RU�ZULW�RI�H[HFX�
WLRQ� LV� H[HFXWHG� IRU�QRW�PRUH� WKDQ� WZHQW\�RQH�GD\V
DIWHU� VXFK� DQ� H[HFXWLRQ��1RWKLQJ� LQ� WKLV� VXEVHFWLRQ
VKDOO�SUHFOXGH�WKH�ODQGORUG�DQG�WHQDQW�IURP�PDNLQJ
DQ�DJUHHPHQW� SURYLGLQJ� WKDW� WKH� ODQGORUG�ZLOO�KROG
WKH� SHUVRQDO� SURSHUW\� IRU� D� SHULRG� ORQJHU� WKDQ
WZHQW\�RQH�GD\V�

*� )RU�WKH�SXUSRVHV�RI�WKLV�FKDSWHU��WKH�WHQDQW�VKDOO�EH
KHOG�UHVSRQVLEOH�IRU�WKH�DFWLRQV�RI�WKH�WHQDQWªV�JXHVWV
WKDW�YLRODWH� WKH� OHDVH�DJUHHPHQW�RU�UXOHV�RU� UHJXOD�
WLRQV�RI�WKH�ODQGORUG�LI�WKH�WHQDQW�FRXOG�UHDVRQDEO\�EH
H[SHFWHG� WR�EH�DZDUH� WKDW�VXFK�DFWLRQV�PLJKW�RFFXU
DQG�GLG�QRW�DWWHPSW� WR�SUHYHQW� WKRVH�DFWLRQV� WR� WKH
EHVW�RI�WKH�WHQDQWªV�DELOLW\�

+� )RU�SXUSRVHV�RI� WKLV�VHFWLRQ�� §GD\V¨�PHDQV�FDOHQGDU
GD\V��

$PHQGHG�E\�/DZV�������&K�����������/DZV�������&K������
�����HIIHFWLYH�6HSWHPEHU�����������$PHQGHG�E\�/DZV������
&K�� ����� �� ��� HIIHFWLYH� 6HSWHPEHU� ���� ������ $PHQGHG� E\
/DZV� ������ &K�� ����� �� ���� HIIHFWLYH� $SULO� ���� �����
$PHQGHG�E\�/DZV�������&K�������������HIIHFWLYH�-XO\����
������$PHQGHG�E\�/DZV�������&K����������HIIHFWLYH�$XJXVW
��������

���������� )DLOXUH�WR�PDLQWDLQ
,I� WKHUH� LV�QRQFRPSOLDQFH�E\� WKH� WHQDQW�ZLWK� �� �������
PDWHULDOO\�DIIHFWLQJ�KHDOWK�DQG�VDIHW\�WKDW�FDQ�EH�UHPH�
GLHG�E\�UHSDLU��UHSODFHPHQW�RI�D�GDPDJHG�LWHP�RU�FOHDQ�
LQJ� DQG� WKH� WHQDQW� IDLOV� WR� FRPSO\� DV� SURPSWO\� DV
��
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FRQGLWLRQV� UHTXLUH� LQ� FDVH� RI� HPHUJHQF\� RU�ZLWKLQ� IRXU�
WHHQ�GD\V�DIWHU�ZULWWHQ�QRWLFH�E\�WKH�ODQGORUG�VSHFLI\LQJ
WKH� EUHDFK� DQG� UHTXHVWLQJ� WKDW� WKH� WHQDQW� UHPHG\� LW
ZLWKLQ� WKDW� SHULRG� RI� WLPH�� WKH� ODQGORUG�PD\� HQWHU� WKH
GZHOOLQJ�XQLW�DQG�FDXVH�WKH�ZRUN�WR�EH�GRQH� LQ�D�ZRUN�
PDQOLNH� PDQQHU� DQG� VXEPLW� DQ� LWHPL]HG� ELOO� IRU� WKH
DFWXDO� DQG� UHDVRQDEOH� FRVW� RU� WKH� IDLU� DQG� UHDVRQDEOH
YDOXH�WKHUHRI�DV�UHQW�RQ�WKH�QH[W�GDWH�ZKHQ�SHULRGLF�UHQW
LV� GXH�� RU� LI� WKH� UHQWDO� DJUHHPHQW� KDV� WHUPLQDWHG�� IRU
LPPHGLDWH�SD\PHQW�

���������� $EDQGRQPHQW�� QRWLFH�� UHPHGLHV�� SHU�
VRQDO�SURSHUW\��GHILQLWLRQ
$� ,I� D� GZHOOLQJ�XQLW� LV� DEDQGRQHG�DIWHU� WKH� WLPH�SUH�

VFULEHG� LQ�VXEVHFWLRQ�+�RI� WKLV�VHFWLRQ��WKH� ODQGORUG
VKDOO�VHQG�WKH�WHQDQW�D�QRWLFH�RI�DEDQGRQPHQW�E\�FHU�
WLILHG� PDLO�� UHWXUQ� UHFHLSW� UHTXHVWHG�� DGGUHVVHG� WR
WKH� WHQDQWªV� ODVW� NQRZQ� DGGUHVV� DQG� WR� DQ\� RI� WKH
WHQDQWªV�DOWHUQDWH�DGGUHVVHV�NQRZQ�WR� WKH� ODQGORUG�
7KH�ODQGORUG�VKDOO�DOVR�SRVW�D�QRWLFH�RI�DEDQGRQPHQW
RQ�WKH�GRRU�WR�WKH�GZHOOLQJ�XQLW�RU�DQ\�RWKHU�FRQVSLF�
XRXV�SODFH�RQ�WKH�SURSHUW\�IRU�ILYH�GD\V�

%� )LYH�GD\V�DIWHU�QRWLFH�RI�DEDQGRQPHQW�KDV�EHHQ�ERWK
SRVWHG� DQG� PDLOHG�� WKH� ODQGORUG� PD\� UHWDNH� WKH
GZHOOLQJ�XQLW�DQG�UHUHQW�WKH�GZHOOLQJ�XQLW�DW�D� IDLU
UHQWDO� YDOXH� LI�QR�SHUVRQDO�SURSHUW\� UHPDLQV� LQ� WKH
GZHOOLQJ�XQLW��$IWHU� WKH� ODQGORUG� UHWDNHV� WKH�GZHOO�
LQJ� XQLW�� PRQH\� KHOG� E\� WKH� ODQGORUG� DV� D� VHFXULW\
GHSRVLW� LV� IRUIHLWHG�DQG�VKDOO� EH�DSSOLHG� WR� WKH�SD\�
PHQW�RI�DQ\�DFFUXHG�UHQW�DQG�RWKHU�UHDVRQDEOH�FRVWV
LQFXUUHG� E\� WKH� ODQGORUG� E\� UHDVRQ� RI� WKH� WHQDQWªV
DEDQGRQPHQW�

&� ,I� WKH� WHQDQW�DEDQGRQV� WKH�GZHOOLQJ�XQLW�� WKH� ODQG�
ORUG�VKDOO�PDNH�UHDVRQDEOH�HIIRUWV�WR�UHQW�LW�DW�D�IDLU
UHQWDO�� ,I� WKH� ODQGORUG�UHQWV� WKH�GZHOOLQJ�XQLW� IRU�D
WHUP�EHJLQQLQJ�SULRU� WR� WKH�H[SLUDWLRQ�RI� WKH�UHQWDO
DJUHHPHQW�� LW� LV� GHHPHG� WR� EH� WHUPLQDWHG� DV� RI� WKH
GDWH�WKH�QHZ�WHQDQF\�EHJLQV��,I�WKH�ODQGORUG�IDLOV�WR
XVH�UHDVRQDEOH�HIIRUWV�WR�UHQW�WKH�GZHOOLQJ�XQLW�DW�D
IDLU� UHQWDO� RU� LI� WKH� ODQGORUG� DFFHSWV� WKH� DEDQGRQ�
PHQW�DV�D�VXUUHQGHU��WKH�UHQWDO�DJUHHPHQW�LV�GHHPHG
WR�EH� WHUPLQDWHG�E\� WKH� ODQGORUG�DV� RI� WKH�GDWH� WKH
ODQGORUG�KDV�QRWLFH�RI� WKH�DEDQGRQPHQW�� ,I� WKH� WHQ�
DQF\� LV� IURP�PRQWK� WR�PRQWK� RU�ZHHN� WR�ZHHN�� WKH
WHUP�RI� WKH�UHQWDO�DJUHHPHQW� IRU� WKLV�SXUSRVH�VKDOO
EH�GHHPHG�WR�EH�D�PRQWK�RU�D�ZHHN��DV�WKH�FDVH�PD\
EH�

'� $IWHU� WKH� ODQGORUG� KDV� UHWDNHQ� SRVVHVVLRQ� RI� WKH
GZHOOLQJ� XQLW�� WKH� ODQGORUG� PD\� VWRUH� WKH� WHQDQWªV
SHUVRQDO�SRVVHVVLRQV�LQ�WKH�XQRFFXSLHG�GZHOOLQJ�XQLW
WKDW� ZDV� DEDQGRQHG� E\� WKH� WHQDQW�� LQ� DQ\� RWKHU
DYDLODEOH� XQLW� RU� DQ\� VWRUDJH� VSDFH� RZQHG� E\� WKH
ODQGORUG�RU�RII�WKH�SUHPLVHV�LI�D�GZHOOLQJ�XQLW�RU�VWRU�
DJH�VSDFH�LV�QRW�DYDLODEOH��7KH�ODQGORUG�VKDOO�QRWLI\
WKH�WHQDQW�RI�WKH�ORFDWLRQ�RI�WKH�SHUVRQDO�SURSHUW\�LQ
WKH�VDPH�PDQQHU�SUHVFULEHG� LQ�VXEVHFWLRQ�$�RI�WKLV
VHFWLRQ�

(� 7KH� ODQGORUG� VKDOO� KROG� WKH� WHQDQWªV� SHUVRQDO� SURS�
HUW\�IRU�D�SHULRG�RI�WHQ�GD\V�DIWHU�WKH�ODQGORUGªV�GHF�
ODUDWLRQ� RI� DEDQGRQPHQW�� 7KH� ODQGORUG� VKDOO� XVH
UHDVRQDEOH� FDUH� LQ� KROGLQJ� WKH� WHQDQWªV� SHUVRQDO
SURSHUW\�� ,I� WKH� ODQGORUG�KROGV� WKH�SURSHUW\�IRU� WKLV
SHULRG�DQG�WKH�WHQDQW�PDNHV�QR�UHDVRQDEOH�HIIRUW�WR
UHFRYHU�LW��WKH�ODQGORUG�PD\�VHOO�WKH�SURSHUW\��UHWDLQ
WKH�SURFHHGV�DQG�DSSO\�WKHP�WRZDUG�WKH�WHQDQWªV�RXW�
VWDQGLQJ�UHQW�RU�RWKHU�FRVWV�ZKLFK�DUH�FRYHUHG�LQ�WKH
OHDVH�DJUHHPHQW�RU�RWKHUZLVH�SURYLGHG�IRU�LQ�7LWOH����

&KDSWHU� ��� RU� 7LWOH� ���� &KDSWHU� �� DQG� KDYH� EHHQ
LQFXUUHG�E\�WKH�ODQGORUG�GXH�WR�WKH�WHQDQWªV�DEDQGRQ�
PHQW��$Q\�H[FHVV�SURFHHGV�VKDOO�EH�PDLOHG�WR�WKH�WHQ�
DQW�DW�WKH�WHQDQWªV�ODVW�NQRZQ�DGGUHVV��$�WHQDQW�GRHV
QRW�KDYH�DQ\�ULJKW�RI�DFFHVV�WR�WKDW�SURSHUW\�XQWLO�WKH
DFWXDO� UHPRYDO�DQG�VWRUDJH�FRVWV�KDYH�EHHQ�SDLG� LQ
IXOO��H[FHSW�WKDW�WKH�WHQDQW�PD\�REWDLQ�FORWKLQJ�DQG
WKH� WRROV��DSSDUDWXV�DQG�ERRNV�RI�D� WUDGH�RU�SURIHV�
VLRQ� DQG� DQ\� LGHQWLILFDWLRQ� RU� ILQDQFLDO� GRFXPHQWV�
LQFOXGLQJ� DO� WKRVH� UHODWHG� WR� WKH� WHQDQWªV� LPPLJUD�
WLRQ�VWDWXV��HPSOR\PHQW�VWDWXV��SXEOLF�DVVLVWDQFH�RU
PHGLFDO� FDUH�� ,I�SURYLGHG�E\�D�ZULWWHQ�UHQWDO�DJUHH�
PHQW��WKH�ODQGORUG�PD\�GHVWUR\�RU�RWKHUZLVH�GLVSRVH
RI�VRPH�RU�DOO�RI�WKH�SURSHUW\�LI�WKH�ODQGORUG�UHDVRQ�
DEO\�GHWHUPLQHV�WKDW�WKH�YDOXH�RI�WKH�SURSHUW\�LV�VR
ORZ�WKDW�WKH�FRVW�RI�PRYLQJ��VWRUDJH�DQG�FRQGXFWLQJ�D
SXEOLF� VDOH� H[FHHGV� WKH�DPRXQW� WKDW�ZRXOG�EH� UHDO�
L]HG�IURP�WKH�VDOH�

)� )RU�D�SHULRG�RI�WZHOYH�PRQWKV�DIWHU�WKH�VDOH�WKH�ODQG�
ORUG�VKDOO�
�� .HHS� DGHTXDWH� UHFRUGV� RI� WKH� RXWVWDQGLQJ� DQG

XQSDLG�UHQW�DQG�WKH�VDOH�RI�WKH�WHQDQWªV�SHUVRQDO
SURSHUW\�

�� +ROG� DQ\� H[FHVV� SURFHHGV� ZKLFK� KDYH� EHHQ
UHWXUQHG�DV�XQGHOLYHUDEOH� IRU� WKH�EHQHILW�RI� WKH
WHQDQW�

*� ,I� WKH� WHQDQW� QRWLILHV� WKH� ODQGORUG� LQ�ZULWLQJ� RQ� RU
EHIRUH� WKH� GDWH� WKH� ODQGORUG� VHOOV� RU� RWKHUZLVH� GLV�
SRVHV� RI� WKH� SHUVRQDO� SURSHUW\� WKDW� WKH� WHQDQW
LQWHQGV� WR� UHPRYH� WKH� SHUVRQDO� SURSHUW\� IURP� WKH
GZHOOLQJ�XQLW�RU�WKH�SODFH�RI�VDIHNHHSLQJ��WKH�WHQDQW
KDV� ILYH� GD\V� WR� UHFODLP� WKH� SHUVRQDO� SURSHUW\�� 7R
UHFODLP�WKH�SHUVRQDO�SURSHUW\� WKH� WHQDQW�PXVW�RQO\
SD\�WKH�ODQGORUG�IRU�WKH�FRVW�RI�UHPRYDO�DQG�VWRUDJH
IRU� WKH� SHULRG� WKH� WHQDQWªV� SHUVRQDO� SURSHUW\
UHPDLQHG�LQ�WKH�ODQGORUGªV�VDIHNHHSLQJ�

+� ,Q� WKLV� VHFWLRQ� §DEDQGRQPHQW¨� PHDQV� HLWKHU� WKH
DEVHQFH�RI�WKH�WHQDQW�IURP�WKH�GZHOOLQJ�XQLW��ZLWKRXW
QRWLFH�WR�WKH�ODQGORUG�IRU�DW�OHDVW�VHYHQ�GD\V��LI�UHQW
IRU� WKH�GZHOOLQJ�XQLW� LV�RXWVWDQGLQJ�DQG�XQSDLG� IRU
WHQ�GD\V� DQG� WKHUH� LV�QR� UHDVRQDEOH� HYLGHQFH� RWKHU
WKDQ�WKH�SUHVHQFH�RI� WKH� WHQDQWªV� SHUVRQDO�SURSHUW\
WKDW� WKH� WHQDQW� LV� RFFXS\LQJ� WKH� UHVLGHQFH� RU� WKH
DEVHQFH�RI�WKH�WHQDQW�IRU�DW�OHDVW�ILYH�GD\V��LI�WKH�UHQW
IRU� WKH�GZHOOLQJ�XQLW� LV�RXWVWDQGLQJ�DQG�XQSDLG� IRU
ILYH�GD\V�DQG�QRQH�RI�WKH�WHQDQWªV�SHUVRQDO�SURSHUW\
LV�LQ�WKH�GZHOOLQJ�XQLW�

$PHQGHG�E\�/DZV�������&K�������������HIIHFWLYH�-XO\����
�����

���������� $FFHSWDQFH�RI�SDUWLDO�SD\PHQWV
$� $� ODQGORUG� LV� QRW� UHTXLUHG� WR� DFFHSW� D� SDUWLDO� SD\�

PHQW�RI�UHQW�RU�RWKHU�FKDUJHV��$�ODQGORUG�DFFHSWLQJ�D
SDUWLDO�SD\PHQW�RI�UHQW�RU�RWKHU�FKDUJHV�UHWDLQV�WKH
ULJKW� WR�SURFHHG�DJDLQVW�D� WHQDQW�RQO\� LI� WKH� WHQDQW
DJUHHV� LQ� D� FRQWHPSRUDQHRXV� ZULWLQJ� WR� WKH� WHUPV
DQG�FRQGLWLRQV�RI�WKH�SDUWLDO�SD\PHQW�ZLWK�UHJDUG�WR
FRQWLQXDWLRQ�RI�WKH�WHQDQF\��7KH�ZULWWHQ�DJUHHPHQW
VKDOO�FRQWDLQ�D�GDWH�RQ�ZKLFK�WKH�EDODQFH�RI�WKH�UHQW
LV�GXH��7KH�ODQGORUG�PD\�SURFHHG�DV�SURYLGHG�LQ�DUWL�
FOH���RI�WKLV�FKDSWHU�DQG�LQ�WLWOH�����FKDSWHU���DJDLQVW
D� WHQDQW� LQ� EUHDFK� RI� WKLV� DJUHHPHQW� RU� DQ\� RWKHU
EUHDFK�RI�WKH�RULJLQDO�UHQWDO�DJUHHPHQW��,I�WKH�ODQG�
ORUG�KDV�SURYLGHG�WKH�WHQDQW�ZLWK�D�QRWLFH�RI�IDLOXUH
WR� SD\� UHQW� DV� VSHFLILHG� LQ� �� ��������� VXEVHFWLRQ� %
SULRU�WR�WKH�FRPSOHWLRQ�RI� WKH�DJUHHPHQW�IRU�SDUWLDO
9P] �1a TfT a
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SD\PHQW��QR�DGGLWLRQDO�QRWLFH�XQGHU������������VXE�
VHFWLRQ�%�LV�UHTXLUHG�LQ�FDVH�RI�D�EUHDFK�RI�WKH�SDUWLDO
SD\PHQW�DJUHHPHQW�

%� ([FHSW� DV� VSHFLILHG� LQ� VXEVHFWLRQ� $� RI� WKLV� VHFWLRQ�
DFFHSWDQFH� RI� UHQW�� RU� DQ\� SRUWLRQ� WKHUHRI�� ZLWK
NQRZOHGJH� RI� D� GHIDXOW� E\� WHQDQW� RU� DFFHSWDQFH� RI
SHUIRUPDQFH� E\� WKH� WHQDQW� WKDW� YDULHG� IURP� WKH
WHUPV�RI�WKH�UHQWDO�DJUHHPHQW�RU�UXOHV�RU�UHJXODWLRQV
VXEVHTXHQWO\� DGRSWHG� E\� WKH� ODQGORUG� FRQVWLWXWHV� D
ZDLYHU�RI�WKH�ULJKW�WR�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW
IRU�WKDW�EUHDFK�

$PHQGHG�E\�/DZV�������&K������������HIIHFWLYH�6HSWHPEHU
����������$PHQGHG�E\�/DZV�������&K�������������HIIHFWLYH
-XO\����������

���������� /DQGORUG�OLHQV��GLVWUDLQW�IRU�UHQW
$� $�OLHQ�RU�VHFXULW\�LQWHUHVW�RQ�EHKDOI�RI�WKH�ODQGORUG�LQ

WKH� WHQDQWªV� KRXVHKROG� JRRGV� LV� QRW� HQIRUFHDEOH
XQOHVV� SHUIHFWHG� EHIRUH� WKH� HIIHFWLYH� GDWH� RI� WKLV
FKDSWHU�

%� 'LVWUDLQW�IRU�UHQW�LV�DEROLVKHG�

���������� 5HPHG\�DIWHU�WHUPLQDWLRQ
,I�WKH�UHQWDO�DJUHHPHQW�LV�WHUPLQDWHG��WKH�ODQGORUG�PD\
KDYH�D�FODLP� IRU�SRVVHVVLRQ�DQG� IRU�UHQW�DQG�D�VHSDUDWH
FODLP�IRU�DFWXDO�GDPDJHV�IRU�EUHDFK�RI�WKH�UHQWDO�DJUHH�
PHQW�

���������� 5HFRYHU\�RI�SRVVHVVLRQ�OLPLWHG
$� ODQGORUG� PD\� QRW� UHFRYHU� RU� WDNH� SRVVHVVLRQ� RI� WKH
GZHOOLQJ� XQLW� E\� DFWLRQ� RU� RWKHUZLVH�� LQFOXGLQJ� IRUFLEOH
UHPRYDO�RI�WKH�WHQDQW�RU�KLV�SRVVHVVLRQV��ZLOOIXO�GLPLQX�
WLRQ�RI�VHUYLFHV� WR�WKH�WHQDQW�E\�LQWHUUXSWLQJ�RU�FDXVLQJ
WKH�LQWHUUXSWLRQ�RI�HOHFWULF��JDV��ZDWHU�RU�RWKHU�HVVHQWLDO
VHUYLFH�WR�WKH�WHQDQW��H[FHSW�LQ�FDVH�RI�DEDQGRQPHQW��VXU�
UHQGHU�RU�DV�SHUPLWWHG�LQ�WKLV�FKDSWHU�

$PHQGHG�E\�/DZV�������&K�������������HIIHFWLYH�-XO\����
�����

���������� 3HULRGLF�WHQDQF\��KROG�RYHU�UHPHGLHV
$� 7KH�ODQGORUG�RU�WKH�WHQDQW�PD\�WHUPLQDWH�D�ZHHN�WR�

ZHHN�WHQDQF\�E\�D�ZULWWHQ�QRWLFH�JLYHQ�WR�WKH�RWKHU
DW�OHDVW�WHQ�GD\V�SULRU�WR�WKH�WHUPLQDWLRQ�GDWH�VSHFL�
ILHG�LQ�WKH�QRWLFH�

%� 7KH�ODQGORUG�RU�WKH�WHQDQW�PD\�WHUPLQDWH�D�PRQWK�
WR�PRQWK� WHQDQF\� E\� D� ZULWWHQ� QRWLFH� JLYHQ� WR� WKH
RWKHU�DW�OHDVW�WKLUW\�GD\V�SULRU�WR�WKH�SHULRGLF�UHQWDO
GDWH�VSHFLILHG�LQ�WKH�QRWLFH�

&� ,I�WKH�WHQDQW�UHPDLQV�LQ�SRVVHVVLRQ�ZLWKRXW�WKH�ODQG�
ORUG
V� FRQVHQW� DIWHU� H[SLUDWLRQ� RI� WKH� WHUP� RI� WKH
UHQWDO� DJUHHPHQW� RU� LWV� WHUPLQDWLRQ�� WKH� ODQGORUG
PD\�EULQJ�DQ�DFWLRQ�IRU�SRVVHVVLRQ�DQG�LI�WKH�WHQDQWªV
KROGRYHU�LV�ZLOOIXO�DQG�QRW�LQ�JRRG�IDLWK�WKH�ODQGORUG�
LQ� DGGLWLRQ�� PD\� UHFRYHU� DQ� DPRXQW� HTXDO� WR� QRW
PRUH� WKDQ� WZR� PRQWKVª� SHULRGLF� UHQW� RU� WZLFH� WKH
DFWXDO�GDPDJHV�VXVWDLQHG�E\�WKH�ODQGORUG��ZKLFKHYHU
LV�JUHDWHU��,I�WKH�ODQGORUG�FRQVHQWV�LQ�ZULWLQJ�WR�WKH
WHQDQWªV�FRQWLQXHG�RFFXSDQF\�������������VXEVHFWLRQ
'�DSSOLHV�

$PHQGHG�E\�/DZV�������&K�������������HIIHFWLYH�-XO\����
�����

���������� /DQGORUG� DQG� WHQDQW� UHPHGLHV� IRU
DEXVH�RI�DFFHVV
$� ,I�WKH�WHQDQW�UHIXVHV�WR�DOORZ�ODZIXO�DFFHVV��WKH�ODQG�

ORUG�PD\�REWDLQ�LQMXQFWLYH�UHOLHI�WR�FRPSHO�DFFHVV��RU

WHUPLQDWH� WKH�UHQWDO� DJUHHPHQW�� ,Q� HLWKHU�FDVH�� WKH
ODQGORUG�PD\�UHFRYHU�DFWXDO�GDPDJHV�

%� ,I�WKH�ODQGORUG�PDNHV�DQ�XQODZIXO�HQWU\�RU�D�ODZIXO
HQWU\�LQ�DQ�XQUHDVRQDEOH�PDQQHU�RU�PDNHV�UHSHDWHG
GHPDQGV�IRU�HQWU\�RWKHUZLVH�ODZIXO�EXW�ZKLFK�KDYH
WKH�HIIHFW�RI�XQUHDVRQDEO\�KDUDVVLQJ�WKH�WHQDQW��WKH
WHQDQW� PD\� REWDLQ� LQMXQFWLYH� UHOLHI� WR� SUHYHQW� WKH
UHFXUUHQFH� RI� WKH� FRQGXFW� RU� WHUPLQDWH� WKH� UHQWDO
DJUHHPHQW�� ,Q� HLWKHU� FDVH�� WKH� WHQDQW� PD\� UHFRYHU
DFWXDO�GDPDJHV�QRW�OHVV�WKDQ�DQ�DPRXQW�HTXDO�WR�RQH
PRQWKªV�UHQW�

���������� 6SHFLDO� GHWDLQHU� DFWLRQV�� VHUYLFH�
WULDO�SRVWSRQHPHQW
$� 6SHFLDO�GHWDLQHU�DFWLRQV�VKDOO�EH�LQVWLWXWHG�IRU�UHPH�

GLHV�SUHVFULEHG� LQ� �� ���������([FHSW� DV�SURYLGHG� LQ
WKLV� VHFWLRQ�� WKH� SURFHGXUH� DQG� DSSHDO� ULJKWV� SUH�
VFULEHG�LQ�WLWOH�����FKDSWHU����DUWLFOH���DSSO\�WR�VSHFLDO
GHWDLQHU�DFWLRQV�

%� 7KH� VXPPRQV� VKDOO� EH� LVVXHG� RQ� WKH� GD\� WKH� FRP�
SODLQW�LV�ILOHG�DQG�VKDOO�FRPPDQG�WKH�SHUVRQ�DJDLQVW
ZKRP�WKH�FRPSODLQW� LV�PDGH� WR�DSSHDU�DQG�DQVZHU
WKH� FRPSODLQW� DW� WKH� WLPH� DQG� SODFH� QDPHG� ZKLFK
VKDOO�EH�QRW�PRUH�WKDQ�VL[�QRU�OHVV� WKDQ�WKUHH�GD\V
IURP�WKH�GDWH�RI�WKH�VXPPRQV��7KH�WHQDQW�LV�GHHPHG
WR�KDYH� UHFHLYHG� WKH� VXPPRQV� WKUHH�GD\V�DIWHU� WKH
VXPPRQV� LV�PDLOHG� LI�SHUVRQDO�VHUYLFH� LV�DWWHPSWHG
DQG� ZLWKLQ� RQH� GD\� RI� LVVXDQFH� RI� WKH� VXPPRQV� D
FRS\�RI�WKH�VXPPRQV�LV�FRQVSLFXRXVO\�SRVWHG�RQ�WKH
PDLQ� HQWUDQFH�RI� WKH� WHQDQWªV� UHVLGHQFH�DQG� RQ� WKH
VDPH� GD\� WKH� VXPPRQV� LV� VHQW� E\� FHUWLILHG� PDLO�
UHWXUQ�UHFHLSW�UHTXHVWHG��WR�WKH�WHQDQWªV� ODVW�NQRZQ
DGGUHVV�� 7KH� VXPPRQV� LQ� D� VSHFLDO� GHWDLQHU� DFWLRQ
VKDOO� EH� VHUYHG� DW� OHDVW� WZR�GD\V�EHIRUH� WKH� UHWXUQ
GD\�DQG�WKH�UHWXUQ�GD\�PDGH�RQ�WKH�GD\�DVVLJQHG�IRU
WULDO�� 6HUYLFH� RI� SURFHVV� LQ� WKLV� PDQQHU� VKDOO� EH
GHHPHG�WKH�HTXLYDOHQW�RI�KDYLQJ�VHUYHG�WKH�WHQDQW�LQ
SHUVRQ� IRU� WKH�SXUSRVHV� RI� DZDUGLQJ�D�PRQH\� MXGJ�
PHQW� IRU� DOO� UHQW�� GDPDJHV�� FRVWV� DQG�DWWRUQH\� IHHV
GXH�

&� )RU�JRRG�FDXVH�VKRZQ�VXSSRUWHG�E\�DQ�DIILGDYLW��WKH
WULDO�PD\�EH�SRVWSRQHG�IRU�QRW�PRUH�WKDQ�WKUHH�GD\V
LQ�D�MXVWLFH�FRXUW�RU�ILYH�GD\V�LQ�WKH�VXSHULRU�FRXUW�

'� ,Q�DGGLWLRQ�WR�GHWHUPLQLQJ�WKH�ULJKW�WR�DFWXDO�SRVVHV�
VLRQ�� WKH� FRXUW� PD\� DVVHVV� GDPDJHV�� DWWRUQH\� IHHV
DQG�FRVWV�DV�SUHVFULEHG�E\�ODZ�

(� ,I�D�FRPSODLQW�LV�ILOHG�DOOHJLQJ�D�PDWHULDO�DQG�LUUHSD�
UDEOH�EUHDFK�SXUVXDQW�WR������������VXEVHFWLRQ�$��WKH
VXPPRQV�VKDOO�EH�LVVXHG�DV�SURYLGHG�LQ�VXEVHFWLRQ�%
RI�WKLV�VHFWLRQ��H[FHSW�WKDW�WKH�WULDO�GDWH�DQG�UHWXUQ
GDWH�VKDOO�EH�VHW�QR�ODWHU�WKDQ�WKH�WKLUG�GD\�IROORZLQJ
WKH� ILOLQJ� RI� WKH� FRPSODLQW�� ,I� DIWHU� WKH�KHDULQJ� WKH
FRXUW�ILQGV�E\�SUHSRQGHUDQFH�RI�WKH�HYLGHQFH�WKDW�WKH
PDWHULDO�DQG�LUUHSDUDEOH�EUHDFK�GLG�RFFXU��WKH�FRXUW
VKDOO�RUGHU�UHVWLWXWLRQ�LQ�IDYRU�RI�WKH�SODLQWLII�QRW�OHVV
WKDQ�WZHOYH�QRU�PRUH�WKDQ�WZHQW\�IRXU�KRXUV�ODWHU�

)� ,I�WKH�GHIHQGDQW�LV�IRXQG�JXLOW\��WKH�FRXUW�VKDOO�JLYH
MXGJPHQW� IRU� WKH�SODLQWLII� IRU� UHVWLWXWLRQ�RI� WKH�SUH�
PLVHV�� IRU� ODWH� FKDUJHV� VWDWHG� LQ� WKH� UHQWDO� DJUHH�
PHQW�� IRU� FRVWV� DQG�� DW� WKH�SODLQWLIIªV� RSWLRQ�� IRU� DOO
UHQW�IRXQG�WR�EH�GXH�DQG�XQSDLG�WKURXJK�WKH�SHULRGLF
UHQWDO�SHULRG�SURYLGHG�IRU�LQ�WKH�UHQWDO�DJUHHPHQW�DV
GHVFULEHG�LQ������������VXEVHFWLRQ�&�DQG�VKDOO�JUDQW
D�ZULW�RI�UHVWLWXWLRQ�

*� ,I�WKH�GHIHQGDQW� LV� IRXQG�QRW�JXLOW\�� MXGJPHQW�VKDOO
EH� JLYHQ� IRU� WKH� GHIHQGDQW� DJDLQVW� WKH� SODLQWLII� IRU
FRVWV��DQG�LI�LW�DSSHDUV�WKDW�WKH�SODLQWLII�KDV�DFTXLUHG
��
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SRVVHVVLRQ� RI� WKH� SUHPLVHV� VLQFH� FRPPHQFHPHQW� RI
WKH�DFWLRQ��D�ZULW�RI�UHVWLWXWLRQ�VKDOO�LVVXH�LQ�IDYRU�RI
WKH�GHIHQGDQW�

$PHQGHG�E\�/DZV�������&K������������HIIHFWLYH�6HSWHPEHU
����������$PHQGHG�E\�/DZV�������&K�������������HIIHFWLYH
-XO\����������

$57,&/(����5(7$/,$725<�$&7,21

���������� 5HWDOLDWRU\�FRQGXFW�SURKLELWHG
$� ([FHSW� DV� SURYLGHG� LQ� WKLV� VHFWLRQ�� D� ODQGORUG�PD\

QRW� UHWDOLDWH� E\� LQFUHDVLQJ� UHQW� RU� GHFUHDVLQJ� VHU�
YLFHV�RU�E\�EULQJLQJ�RU�WKUHDWHQLQJ�WR�EULQJ�DQ�DFWLRQ
IRU�SRVVHVVLRQ�DIWHU�DQ\�RI�WKH�IROORZLQJ�
�� 7KH� WHQDQW� KDV� FRPSODLQHG� WR� D� JRYHUQPHQWDO

DJHQF\� FKDUJHG� ZLWK� UHVSRQVLELOLW\� IRU� HQIRUFH�
PHQW�RI�D�EXLOGLQJ�RU�KRXVLQJ�FRGH�RI�D�YLRODWLRQ
DSSOLFDEOH� WR� WKH� SUHPLVHV� PDWHULDOO\� DIIHFWLQJ
KHDOWK�DQG�VDIHW\�

�� 7KH�WHQDQW�KDV�FRPSODLQHG�WR� WKH�ODQGORUG�RI�D
YLRODWLRQ�XQGHU�����������

�� 7KH�WHQDQW�KDV�RUJDQL]HG�RU�EHFRPH�D�PHPEHU�RI
D�WHQDQWVª�XQLRQ�RU�VLPLODU�RUJDQL]DWLRQ�

�� 7KH� WHQDQW� KDV� FRPSODLQHG� WR� D� JRYHUQPHQWDO
DJHQF\� FKDUJHG� ZLWK� WKH� UHVSRQVLELOLW\� IRU
HQIRUFHPHQW�RI�WKH�ZDJH�SULFH�VWDELOL]DWLRQ�DFW�

%� ,I�WKH�ODQGORUG�DFWV�LQ�YLRODWLRQ�RI�VXEVHFWLRQ�$�RI�WKLV
VHFWLRQ�� WKH� WHQDQW� LV� HQWLWOHG� WR� WKH� UHPHGLHV� SUR�
YLGHG� LQ� �� �������� DQG� KDV� D� GHIHQVH� LQ� DFWLRQ
DJDLQVW�KLP�IRU�SRVVHVVLRQ��,Q�DQ�DFWLRQ�E\�RU�DJDLQVW
WKH� WHQDQW�� HYLGHQFH� RI� D� FRPSODLQW� ZLWKLQ� VL[
PRQWKV�SULRU�WR�WKH�DOOHJHG�DFW�RI�UHWDOLDWLRQ�FUHDWHV
D� SUHVXPSWLRQ� WKDW� WKH� ODQGORUGªV� FRQGXFW� ZDV� LQ
UHWDOLDWLRQ�� 7KH� SUHVXPSWLRQ� GRHV� QRW� DULVH� LI� WKH
WHQDQW�PDGH� WKH� FRPSODLQW� DIWHU� QRWLFH� RI� WHUPLQD�
WLRQ�RI�WKH�UHQWDO�DJUHHPHQW��§3UHVXPSWLRQ¨�� LQ�WKLV
VXEVHFWLRQ��PHDQV�WKDW�WKH�WULHU�RI�IDFW�PXVW�ILQG�WKH
H[LVWHQFH�RI�WKH�IDFW�SUHVXPHG�XQOHVV�DQG�XQWLO�HYL�
GHQFH�LV�LQWURGXFHG�ZKLFK�ZRXOG�VXSSRUW�D�ILQGLQJ�RI
LWV�QRQH[LVWHQFH�

&� 1RWZLWKVWDQGLQJ�VXEVHFWLRQV�$�DQG�%�RI�WKLV�VHFWLRQ�
D� ODQGORUG� PD\� EULQJ� DQ� DFWLRQ� IRU� SRVVHVVLRQ� LI
HLWKHU�RI�WKH�IROORZLQJ�RFFXUV�
�� 7KH�YLRODWLRQ�RI�WKH�DSSOLFDEOH�EXLOGLQJ�RU�KRXV�

LQJ�FRGH�ZDV�FDXVHG�SULPDULO\�E\�ODFN�RI�UHDVRQ�
DEOH� FDUH� E\� WKH� WHQDQW� RU� RWKHU� SHUVRQ� LQ� KLV
KRXVHKROG� RU� XSRQ� WKH� SUHPLVHV� ZLWK� KLV� FRQ�
VHQW�

�� 7KH�WHQDQW�LV�LQ�GHIDXOW�LQ�UHQW�
7KH�PDLQWHQDQFH� RI� WKH�DFWLRQ�GRHV�QRW� UHOHDVH� WKH
ODQGORUG�IURP�OLDELOLW\�XQGHU������������VXEVHFWLRQ�%�
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$57,&/(����*(1(5$/�3529,6,216�

6HFWLRQ
�������� 'HILQLWLRQV�
�������� 5HVLGHQWLDO� UHQWDO� SURSHUW\�� UHFRUGLQJ

ZLWK� WKH� DVVHVVRU�� DJHQW� GHVLJQDWLRQ�
FLYLO�SHQDOW\�

�������� $SSRLQWPHQW� RI� WHPSRUDU\� UHFHLYHU�
WHUP��GXWLHV��DFFRXQWLQJ�

�������� ,QVSHFWLRQV
�������� 6OXP�SURSHUW\��DSSHDO�

$57,&/(����*(1(5$/�3529,6,216�

���������� 'HILQLWLRQV�
,Q�WKLV�DUWLFOH��XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��

�� §0DQDJLQJ�DJHQW¨�PHDQV�D�SHUVRQ��FRUSRUDWLRQ�
SDUWQHUVKLS�RU� OLPLWHG�OLDELOLW\�FRPSDQ\�WKDW� LV
DXWKRUL]HG�E\�WKH�RZQHU�WR�RSHUDWH�DQG�PDQDJH
WKH�SURSHUW\��

�� §5HVLGHQWLDO� UHQWDO� SURSHUW\¨� PHDQV� SURSHUW\
WKDW� LV�XVHG�VROHO\�DV�OHDVHG�RU�UHQWHG�SURSHUW\
IRU� UHVLGHQWLDO� SXUSRVHV�� ,I� WKH� SURSHUW\� LV� D
VSDFH� UHQWDO� PRELOH� KRPH� SDUN�� UHVLGHQWLDO
UHQWDO�SURSHUW\�LQFOXGHV�WKH�UHQWDO�VSDFH�WKDW�LV
OHDVHG� RU� UHQWHG� E\� WKH� RZQHU� RI� WKDW� UHQWDO
VSDFH� EXW� GRHV� QRW� LQFOXGH� WKH�PRELOH� KRPH� RU
UHFUHDWLRQDO� YHKLFOH� WKDW� VHUYHV� DV� WKH� DFWXDO
GZHOOLQJ� LI� WKH�GZHOOLQJ� LV� RZQHG�DQG� RFFXSLHG
E\�WKH�WHQDQW�RI�WKH�UHQWDO�VSDFH�DQG�QRW�E\�WKH
RZQHU�RI�WKH�UHQWDO�VSDFH��

�� §6OXP�SURSHUW\¨�PHDQV� UHVLGHQWLDO� UHQWDO� SURS�
HUW\�WKDW�KDV�GHWHULRUDWHG�RU�LV�LQ�D�VWDWH�RI�GLV�
UHSDLU� DQG� WKDW� PDQLIHVWV� RQH� RU� PRUH� RI� WKH
IROORZLQJ� FRQGLWLRQV� WKDW� DUH� D� GDQJHU� WR� WKH
KHDOWK�RU�VDIHW\�RI�WKH�SXEOLF��
�D� 6WUXFWXUDOO\�XQVRXQG�H[WHULRU�VXUIDFHV��URRI�

ZDOOV�� GRRUV�� IORRUV�� VWDLUZHOOV�� SRUFKHV� RU
UDLOLQJV��

�E� /DFN� RI� SRWDEOH�ZDWHU�� DGHTXDWH� VDQLWDWLRQ
IDFLOLWLHV��DGHTXDWH�ZDWHU�RU�ZDVWH�SLSH�FRQ�
QHFWLRQV��

�F� +D]DUGRXV�HOHFWULFDO�V\VWHPV�RU�JDV�FRQQHF�
WLRQV��

�G� /DFN�RI�VDIH��UDSLG�HJUHVV��
�H� $FFXPXODWLRQ� RI� KXPDQ� RU� DQLPDO� ZDVWH�

PHGLFDO�RU�ELRORJLFDO�ZDVWH��JDVHRXV�RU�FRP�
EXVWLEOH� PDWHULDOV�� GDQJHURXV� RU� FRUURVLYH
OLTXLGV��IODPPDEOH�RU�H[SORVLYH�PDWHULDOV�RU
GUXJ�SDUDSKHUQDOLD��

$GGHG�E\�/DZV�������&K�����������HIIHFWLYH�$XJXVW���������
$PHQGHG�E\�/DZV�������&K�������������HIIHFWLYH�-XO\����
�����

���������� 5HVLGHQWLDO� UHQWDO� SURSHUW\�� UHFRUG�
LQJ�ZLWK�WKH�DVVHVVRU��DJHQW�GHVLJQDWLRQ��FLYLO�SHQ�
DOW\�
$� $Q�RZQHU�RI� UHVLGHQWLDO� UHQWDO�SURSHUW\�VKDOO�PDLQ�

WDLQ�ZLWK�WKH�DVVHVVRU�LQ�WKH�FRXQW\�ZKHUH�WKH�SURS�
HUW\�LV�ORFDWHG�LQIRUPDWLRQ�UHTXLUHG�E\�WKLV�VHFWLRQ�LQ
D� PDQQHU� WR� EH� GHWHUPLQHG� E\� WKH� DVVHVVRU�� 7KH
RZQHU�VKDOO�XSGDWH�DQ\�LQIRUPDWLRQ�UHTXLUHG�E\�WKLV
VHFWLRQ�ZLWKLQ� WHQ�GD\V�DIWHU�D�FKDQJH� LQ� WKH� LQIRU�

PDWLRQ� RFFXUV�� 7KH� IROORZLQJ� LQIRUPDWLRQ� VKDOO� EH
PDLQWDLQHG��
�� 7KH�QDPH��DGGUHVV�DQG�WHOHSKRQH�QXPEHU�RI�WKH

SURSHUW\�RZQHU��
�� ,I�WKH�SURSHUW\�LV�RZQHG�E\�D�FRUSRUDWLRQ��OLPLWHG

OLDELOLW\�FRPSDQ\��SDUWQHUVKLS�� OLPLWHG�SDUWQHU�
VKLS�� WUXVW� RU� UHDO� HVWDWH� LQYHVWPHQW� WUXVW�� WKH
QDPH�� DGGUHVV�DQG� WHOHSKRQH�QXPEHU�RI�DQ\�RI
WKH�IROORZLQJ��
�D� )RU�D�FRUSRUDWLRQ��D�FRUSRUDWH�RIILFHU��
�E� )RU�D�SDUWQHUVKLS��D�JHQHUDO�SDUWQHU��
�F� )RU�D�OLPLWHG�OLDELOLW\�FRPSDQ\��WKH�PDQDJ�

LQJ�RU�DGPLQLVWUDWLYH�PHPEHU��
�G� )RU� D� OLPLWHG� SDUWQHUVKLS�� D� JHQHUDO� SDUW�

QHU��
�H� )RU�D�WUXVW��D�WUXVWHH��
�I� )RU� UHDO� HVWDWH� LQYHVWPHQW� WUXVW�� D� JHQHUDO

SDUWQHU�RU�DQ�RIILFHU��
�� 7KH� VWUHHW� DGGUHVV� DQG� SDUFHO� QXPEHU� RI� WKH

SURSHUW\��
�� 7KH�\HDU�WKH�EXLOGLQJ�ZDV�EXLOW��

%� $Q� RZQHU� RI� UHVLGHQWLDO� UHQWDO� SURSHUW\� ZKR� OLYHV
RXWVLGH�WKLV�VWDWH�VKDOO�GHVLJQDWH�DQG�UHFRUG�ZLWK�WKH
DVVHVVRU�D�VWDWXWRU\�DJHQW�ZKR�OLYHV�LQ�WKLV�VWDWH�DQG
ZKR�ZLOO�DFFHSW�OHJDO�VHUYLFH�RQ�EHKDOI�RI�WKH�RZQHU�
7KH�RZQHU�VKDOO�GHVLJQDWH�WKH�DJHQW�LQ�D�PDQQHU�WR
EH�GHWHUPLQHG�E\�WKH�DVVHVVRU��7KH�LQIRUPDWLRQ�VKDOO
LQFOXGH�WKH�QDPH��DGGUHVV�DQG�WHOHSKRQH�QXPEHU�RI
WKH�DJHQW��

&� 5HVLGHQWLDO� UHQWDO� SURSHUW\� VKDOO� QRW� EH� RFFXSLHG� LI
WKH�LQIRUPDWLRQ�UHTXLUHG�E\�WKLV�VHFWLRQ�LV�QRW�RQ�ILOH
ZLWK� WKH� FRXQW\� DVVHVVRU�� 7KLV� VXEVHFWLRQ� GRHV� QRW
DIIHFW�DQ\�H[LVWLQJ�OHDVH��

'� $OO�UHFRUGV��ILOHV�DQG�GRFXPHQWV�WKDW�DUH�UHTXLUHG�E\
WKLV�VHFWLRQ�DUH�SXEOLF�UHFRUGV��

(� $�SHUVRQ�ZKR� IDLOV� WR� FRPSO\�ZLWK�DQ\�SURYLVLRQ� RI
WKLV� VHFWLRQ� VKDOO� EH�DVVHVVHG�D� FLYLO� SHQDOW\� RI� RQH
WKRXVDQG� GROODUV�� SOXV� DQ� DGGLWLRQDO� RQH� KXQGUHG
GROODUV�IRU�HDFK�PRQWK�DIWHU�WKH�GDWH�RI�WKH�RULJLQDO
YLRODWLRQ�XQWLO�FRPSOLDQFH�RFFXUV��7KH�FRXUW�VKDOO�QRW
VXVSHQG�DQ\�SRUWLRQ�RI�WKH�FLYLO�SHQDOW\�SURYLGHG�E\
WKLV�VXEVHFWLRQ��

)� 1RWZLWKVWDQGLQJ� VXEVHFWLRQ� (� RI� WKLV� VHFWLRQ�� LI� D
SHUVRQ� FRPSOLHV�ZLWKLQ� WHQ�GD\V�DIWHU� UHFHLYLQJ� WKH
FRPSODLQW� WKDW�QRWLFHV� WKH�YLRODWLRQ�� WKH�FRXUW�VKDOO
GLVPLVV� WKH� FRPSODLQW� DQG� VKDOO� QRW� LPSRVH� D� FLYLO
SHQDOW\��

*� ,Q� FDUU\LQJ� RXW� WKH� SURYLVLRQV� RI� WKLV� VHFWLRQ� WKH
FRXQW\�DVVHVVRU�VKDOO�KDYH�LPPXQLW\�DV�SURYLGHG�LQ
VHFWLRQ������������

$GGHG�E\�/DZV�������&K�����������HIIHFWLYH�$XJXVW���������
$PHQGHG�E\�/DZV�������&K�������������HIIHFWLYH�-XO\����
�����

���������� $SSRLQWPHQW� RI� WHPSRUDU\� UHFHLYHU�
WHUP��GXWLHV��DFFRXQWLQJ�
$� 7KLV�VWDWH�RU�D�FLW\��WRZQ�RU�FRXQW\�RI�WKLV�VWDWH�PD\

DSSO\�WR�WKH�VXSHULRU�FRXUW�IRU�WKH�DSSRLQWPHQW�RI�D
WHPSRUDU\�UHFHLYHU�WR�PDQDJH�D�SURSHUW\�WKDW�LV�QRW
LQ�FRPSOLDQFH�ZLWK�VHFWLRQ���������DQG�WKDW�LV�GHVLJ�
QDWHG�DV�D�VOXP�SURSHUW\�E\�D�FLW\��WRZQ�RU�FRXQW\�RU
WKH�VWDWH��
��
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%� ,I� WKH� FRXUW� GHWHUPLQHV� WKDW� WKH� DSSRLQWPHQW� RI� D
WHPSRUDU\�UHFHLYHU�LV�QHFHVVDU\�WR�UHPHG\�WKH�FRQGL�
WLRQ�IRU�ZKLFK�WKH�SURSHUW\�LV�UHJLVWHUHG�RU�WR�FDXVH
WKH� RZQHU� WR� UHJLVWHU� WKH� SURSHUW\�� WKH� FRXUW� PD\
RUGHU� WKH� DSSRLQWPHQW� RI� D� WHPSRUDU\� UHFHLYHU� WR
PDQDJH� RU� RSHUDWH� WKH� SUHPLVHV� IRU� DV� ORQJ� DV� WKH
FRXUW�GHHPV�QHFHVVDU\��7KH�FRXUW�VKDOO�QRW�DSSRLQW�D
WHPSRUDU\�UHFHLYHU�IRU�D�WHUP�RI�PRUH�WKDQ�RQH�\HDU��

&� $�WHPSRUDU\�UHFHLYHU�ZKR� LV�DSSRLQWHG�SXUVXDQW� WR
VXEVHFWLRQ� %� RI� WKLV� VHFWLRQ� HLWKHU� VKDOO� EH� D� UHDO
HVWDWH�OLFHQVHH�VSHFLDOL]LQJ�LQ�SURSHUW\�PDQDJHPHQW
RU� DQ� DWWRUQH\� VSHFLDOL]LQJ� LQ� UHDO� HVWDWH� ODZ� DQG
VKDOO� VZHDU� RU� DIILUP� WR� IDLWKIXOO\� DQG� IDLUO\� GLV�
FKDUJH� WKH� UHFHLYHUªV� GXWLHV��7KH� FRXUW�PD\� UHTXLUH
WKH�WHPSRUDU\�UHFHLYHU�WR�SRVW�D�ERQG�LQ�DQ�DPRXQW
IL[HG�E\�WKH�FRXUW��

'� 7KH�FRXUW�VKDOO�GHWHUPLQH�WKH�IROORZLQJ��
�� 7KH�PDQDJHPHQW�GXWLHV�RI�WKH�UHFHLYHU��
�� 7KH� DPRXQW� RI� FRPSHQVDWLRQ� WR� EH� SDLG� WR� WKH

UHFHLYHU��
�� 7KH�PHWKRG�RI�SD\PHQW��
�� 7KH�SD\PHQW�SHULRGV��

(� 7KH�WHPSRUDU\�UHFHLYHU�VKDOO�FRQWLQXH�WR�PDQDJH�WKH
SURSHUW\�GXULQJ�WKH�SHQGHQF\�RI�DQ\�DSSHDO�RU�XQWLO
UHOLHYHG�E\�WKH�FRXUW��7KH�FRXUW�PD\�UHPRYH�D�WHPSR�
UDU\�UHFHLYHU�RQ� LWV�RZQ�PRWLRQ�RU�RQ�WKH�PRWLRQ�RI
DQ\�SDUW\�RU�WKH�WHPSRUDU\�UHFHLYHU��

)� 7KH�WHPSRUDU\�UHFHLYHU�PD\�GR�DQ\�RI�WKH�IROORZLQJ��
�� 7DNH�FRQWURO�RI�WKH�SURSHUW\��
�� 3D\� WKH�PRUWJDJH� RQ� WKH� SURSHUW\� LI� WKHUH� DUH

VXIILFLHQW�PRQLHV�GHULYHG�IURP�WKH�LQFRPH�RI�WKH
SURSHUW\�WR�GR�VR��

�� &ROOHFW�UHQWV�GXH�RQ�WKH�SURSHUW\��
�� 0DNH�RU�KDYH�PDGH�DQ\�UHSDLUV�WKDW�DUH�QHFHV�

VDU\�WR�EULQJ�WKH�SURSHUW\�LQWR�FRPSOLDQFH�ZLWK
DQ\�VWDWXWH�RU�RUGLQDQFH��

�� 0DNH�SD\PHQWV�WKDW�DUH�QHFHVVDU\�IRU�WKH�PDLQ�
WHQDQFH�RU�UHVWRUDWLRQ�RI�XWLOLWLHV�WR�WKH�SURSHUW\��

�� 3XUFKDVH�PDWHULDOV� WKDW�DUH�QHFHVVDU\� WR�PDNH
UHSDLUV��

�� 5HQHZ��WHUPLQDWH�RU�PRGLI\�H[LVWLQJ�UHQWDO�FRQ�
WUDFWV�DQG�OHDVHV�DV�SURYLGHG�E\�ODZ��

�� (QWHU�LQWR�QHZ�UHQWDO�FRQWUDFWV�DQG�OHDVHV��
�� $IILUP�� UHQHZ� RU� WHUPLQDWH� DQ� H[LVWLQJ� LQVXU�

DQFH� FRQWUDFW� WKDW� FRYHUV� WKH� SURSHUW\� DV� SUR�
YLGHG�E\�ODZ��

��� (QWHU� LQWR� D� QHZ� FRQWUDFW� WKDW� SURYLGHV� IRU
LQVXUDQFH�FRYHUDJH�RQ�WKH�SURSHUW\��

��� +LUH�VHFXULW\�RU�RWKHU�SHUVRQQHO�WKDW�DUH�QHFHV�
VDU\�IRU�WKH�VDIH�DQG�SURSHU�RSHUDWLRQ�DQG�PDLQ�
WHQDQFH�RI�WKH�SURSHUW\��

��� 3URVHFXWH� RU� GHIHQG� VXLWV� WKDW� IORZ� IURP� WKH
PDQDJHPHQW�RI�WKH�SURSHUW\�DQG�UHWDLQ�FRXQVHO��

��� ([HUFLVH�DOO�RWKHU�DXWKRULW\�WKDW�DQ�RZQHU�RI�WKH
SURSHUW\�ZRXOG�KDYH�H[FHSW�WKH�DXWKRULW\�WR�VHOO
WKH�SURSHUW\��

*� %HIRUH� WKH� UHFHLYHU� VSHQGV�PRQLHV� LQ� H[FHVV� RI� WHQ
WKRXVDQG� GROODUV� WKH� FRXUW� DQG� WKH� SDUW\� ZKR� LV
UHVSRQVLEOH� IRU� WKH� SD\PHQW� RI� WKH� WHPSRUDU\
UHFHLYHUªV� H[SHQGLWXUHV� VKDOO� DSSURYH� WKH� H[SHQGL�
WXUH�RI�WKRVH�PRQLHV��

+� 7KH�FRVWV�RI�FRPSHQVDWLRQ�WR�DQG�H[SHQGLWXUHV�E\�WKH
WHPSRUDU\� UHFHLYHU� VKDOO� EH� SDLG� LQ� WKH� IROORZLQJ
RUGHU�RI�SULRULW\��

�� )URP�WKH�LQFRPH�WKDW�LV�GHULYHG�IURP�WKH�SURS�
HUW\� DQG� WKDW� LV� DYDLODEOH� DIWHU� DOO� WD[HV� DQG
PRUWJDJHV�DUH�VDWLVILHG��

�� %\�WKH�SDUW\�ZKR�UHTXHVWHG�WKH�DSSRLQWPHQW�RI
WKH�WHPSRUDU\�UHFHLYHU��

,� 2Q� ILOLQJ�ZLWK� WKH� FRXQW\� UHFRUGHU� RI� WKH� FRXQW\� LQ
ZKLFK� WKH� SURSHUW\� LV� ORFDWHG�� D� OLHQ� LV� FUHDWHG� LQ
IDYRU�RI�WKH�SDUW\�ZKR�SD\V�WKH�WHPSRUDU\�UHFHLYHUªV
FRVWV� RI� FRPSHQVDWLRQ� DQG� H[SHQGLWXUHV� RWKHU� WKDQ
WKH�GHIHQGDQW��7KH�OLHQ�LV�SULRU�WR�DOO�RWKHU�OLHQV��REOL�
JDWLRQV� RU� HQFXPEUDQFHV� H[FHSW� IRU� SULRU� UHFRUGHG
PRUWJDJHV��UHVWLWXWLRQ�OLHQV��FKLOG�VXSSRUW�OLHQV�DQG
JHQHUDO�WD[�OLHQV��

-� 2Q�WKH�FRPSOHWLRQ�RI�WKH�UHFHLYHUVKLS��WKH�WHPSRUDU\
UHFHLYHU�VKDOO�ILOH�ZLWK�WKH�FRXUW�D�IXOO�DFFRXQWLQJ�RI
DOO� FRVWV� DQG� H[SHQVHV� LQFXUUHG� DQG� DOO� LQFRPH
UHFHLYHG�GXULQJ�WKH�FRXUVH�RI�WKH�UHFHLYHUVKLS��

.� 2Q� ILQGLQJ� WKDW� WKH� DSSRLQWPHQW� RI� D� WHPSRUDU\
UHFHLYHU�LV�QR�ORQJHU�ZDUUDQWHG��WKH�FRXUW�RQ�LWV�RZQ
PRWLRQ�RU�WKH�PRWLRQ�RI�DQ\�SDUW\�PD\�WHUPLQDWH�WKH
WHPSRUDU\�UHFHLYHUVKLS��

/� 2Q�FRPSOLDQFH�ZLWK�VHFWLRQ���������DQG�DIWHU�DOO�YLR�
ODWLRQV�KDYH�EHHQ�FXUHG��WKH�WHPSRUDU\�UHFHLYHUVKLS
VKDOO�EH�WHUPLQDWHG��

$GGHG�E\�/DZV�������&K�����������HIIHFWLYH�$XJXVW���������
$PHQGHG�E\�/DZV�������&K�������������HIIHFWLYH�-XO\����
�����

���������� ,QVSHFWLRQV
$� ,Q�DGGLWLRQ�WR�DQ\�RWKHU�VWDWXWH�RU�RUGLQDQFH�SURYLG�

LQJ� IRU� WKH� LQVSHFWLRQ� RI� SURSHUW\�� D� FLW\�� WRZQ� RU
FRXQW\�RU�WKH�VWDWH�PD\�LQVSHFW�WKH�UHVLGHQWLDO�UHQWDO
SURSHUW\�LI�HLWKHU�RI�WKH�IROORZLQJ�RFFXUV��
�� $�SURSHUW\�RZQHU�IDLOV�WR�FRPSO\�ZLWK�WKH�SURYL�

VLRQV�RI�VHFWLRQ����������7KH�SURSHUW\�LV�VXEMHFW
WR� LPPHGLDWH� LQVSHFWLRQ� XQWLO� WKHUH� LV� FRPSOL�
DQFH��,I�WKH�SURSHUW\�LV�RFFXSLHG��WKH�LQVSHFWLQJ
DXWKRULW\� VKDOO� UHTXHVW� FRQVHQW� RI� WKH� WHQDQW
EHIRUH� HQWHULQJ� WKH� LQWHULRU� RI� WKH� VWUXFWXUH�
([FHSW�DV�RWKHUZLVH�SURYLGHG�E\�ODZ��WKH�ULJKW�RI
LQVSHFWLRQ� GRHV� QRW� H[WHQG� WR� WKH� LQWHULRU� RI� D
GZHOOLQJ�XQLW�LQ�D�VSDFH�UHQWDO�PRELOH�KRPH�SDUN
RU�UHFUHDWLRQDO�YHKLFOH�SDUN�WKDW�LV�QRW�RZQHG�E\
D�ODQGORUG�XQOHVV� WKH� WHQDQW�LV� LQ�SRVVHVVLRQ�RI
WKH� GZHOOLQJ� XQLW�� RU� LI� WKH� GZHOOLQJ� XQLW� LV
YDFDQW�RU�DEDQGRQHG��WKH�RZQHU�FRQVHQWV�WR�WKH
LQVSHFWLRQ��,I�WKH�WHQDQW�UHIXVHV�WR�FRQVHQW�WR�WKH
HQWU\�� WKH� LQVSHFWLQJ� DXWKRULW\� KDV� UHFRXUVH� WR
DQ\�UHPHG\�SURYLGHG�E\�ODZ�WR�VHFXUH�HQWU\��

�� $�SURSHUW\�KDV�EHHQ�GHVLJQDWHG�DV�D�VOXP�SURS�
HUW\�E\�D�FLW\��WRZQ�RU�FRXQW\�RU�WKH�VWDWH��7KH
FLW\��WRZQ��FRXQW\�RU�VWDWH�PD\�DQQXDOO\�LQVSHFW
D� SURSHUW\� GHVLJQDWHG� DV� D� VOXP� SURSHUW\� IRU
WKUHH�FRQVHFXWLYH�\HDUV��$�FLW\��WRZQ�RU�FRXQW\�RU
WKH�VWDWH�VKDOO�HVWDEOLVK�WKH�SURFHVV�E\�ZKLFK�D
SURSHUW\�LV�GHVLJQDWHG�DV�D�VOXP�SURSHUW\�

%� 7KH�SURSHUW\�RZQHU�LV�UHVSRQVLEOH�IRU�WKH�FRVWV�RI�DQ
LQVSHFWLRQ�WKDW�LV�FRQGXFWHG�SXUVXDQW�WR�WKLV�VHFWLRQ�
,I�WKH�SURSHUW\�WKDW�LV�LQVSHFWHG�LV�D�GZHOOLQJ�XQLW�LQ
D�VSDFH�UHQWDO�PRELOH�KRPH�SDUN�RU�UHFUHDWLRQDO�YHKL�
FOH�SDUN�WKDW�LV�QRW�RZQHG�E\�D�ODQGORUG��WKH�RZQHU�RI
WKH�GZHOOLQJ�XQLW� LV� UHVSRQVLEOH� IRU� WKH� FRVWV� RI� WKH
LQVSHFWLRQ��

&�� 2Q� UHFRUGLQJ� D� SHQDOW\� RU� LQVSHFWLRQ� FRVW� ZLWK� WKH
UHFRUGHU
V�RIILFH�LQ�WKH�FRXQW\�LQ�ZKLFK�WKH�SURSHUW\
LV�ORFDWHG��WKH�SHQDOW\�RU�LQVSHFWLRQ�FRVW�LV�GHHPHG�WR
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EH�DQ�DVVHVVPHQW�DQG�LV�SULRU�WR�DOO�RWKHU�OLHQV��REOL�
JDWLRQV�RU�HQFXPEUDQFHV�H[FHSW�IRU�OLHQV�XQGHU�WLWOH
���� FKDSWHU� ��� DUWLFOH� ���� SULRU� UHFRUGHG�PRUWJDJHV�
UHVWLWXWLRQ�OLHQV��FKLOG�VXSSRUW�OLHQV�DQG�JHQHUDO�WD[
OLHQV��,I�WKH�SURSHUW\�WKDW�ZDV�LQVSHFWHG�ZDV�D�GZHOO�
LQJ�XQLW�LQ�D�VSDFH�UHQWDO�PRELOH�KRPH�SDUN�RU�UHFUH�
DWLRQDO�YHKLFOH�SDUN�WKDW�LV�QRW�RZQHG�E\�D�ODQGORUG�
D�OLHQ�VKDOO�QRW�EH�UHFRUGHG�DJDLQVW�WKH�RZQHU�RI�WKH
SURSHUW\� RWKHU� WKDQ� WKH� GZHOOLQJ�� WKH� OLHQ� PD\� EH
ILOHG� ZLWK� WKH� GHSDUWPHQW� RI� WUDQVSRUWDWLRQ� DQG�� LI
ILOHG��KDV�WKH�VDPH�HIIHFW�DV�RWKHUZLVH�SURYLGHG�IRU�LQ
WKLV�VHFWLRQ��

'� 7KLV�VHFWLRQ�VKDOO�QRW�DIIHFW�DQ\�RWKHU�VWDWXWH�RU�RUGL�
QDQFH�SHUWDLQLQJ�WR�LQVSHFWLRQ�RI�SURSHUW\��

$GGHG�E\�/DZV�������&K�����������HIIHFWLYH�$XJXVW���������

���������� 6OXP�SURSHUW\��DSSHDO�
$� $� JRYHUQPHQWDO� DJHQF\� WKDW�PD\� GHVLJQDWH� D� UHVL�

GHQWLDO� UHQWDO� SURSHUW\� DV� D� VOXP� SURSHUW\� VKDOO
HVWDEOLVK�SURFHGXUHV�E\�ZKLFK�WKH�RZQHU�RI�WKH�SURS�
HUW\�PD\�ILOH�DQ�DGPLQLVWUDWLYH�DSSHDO�FRQWHVWLQJ�WKH
GHVLJQDWLRQ�RI�WKH�SURSHUW\��

%� 7KH� GHFLVLRQ� DW� WKH� KHDULQJ� RQ� WKH� DGPLQLVWUDWLYH
DSSHDO�LV�WKH�ILQDO�DGPLQLVWUDWLYH�GHFLVLRQ�

&� $�SDUW\�PD\�DSSHDO�WKH�DGPLQLVWUDWLYH�GHFLVLRQ�SXU�
VXDQW�WR�WLWOH�����FKDSWHU����DUWLFOH���

$GGHG�E\�/DZV�������&K�����������HIIHFWLYH�$XJXVW���������
$PHQGHG�E\�/DZV�������&K�������������HIIHFWLYH�-XO\����
�����
��
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$57,&/(����)25&,%/(�(175<�$1'�'(7$,1(5

6HFWLRQ
�������� $FWV� ZKLFK� FRQVWLWXWH� IRUFLEOH� HQWU\� RU

GHWDLQHU
�������� 'HILQLWLRQ�RI�IRUFLEOH�HQWU\
�������� 'HILQLWLRQ� RI� IRUFLEOH� GHWDLQHU�� VXEVWLWX�

WLRQ�RI�SDUWLHV
����������� $GGLWLRQDO�GHILQLWLRQ�RI�IRUFLEOH�GHWDLQHU�
�������� ,PPDWHULDOLW\� RI� WLPH� SRVVHVVLRQ

REWDLQHG�E\�WHQDQW
�������� &RPSODLQW� DQG� DQVZHU�� VHUYLFH� DQG

UHWXUQ
�������� 'HPDQG�IRU�MXU\��WULDO�SURFHGXUH
�������� 7ULDO�DQG�LVVXH��SRVWSRQHPHQW�RI�WULDO
�������� -XGJPHQW��ZULW�RI�UHVWLWXWLRQ�� OLPLWDWLRQ

RQ�LVVXDQFH
�������� $SSHDO�WR�VXSHULRU�FRXUW��QRWLFH��ERQG
�������� 6WD\�RI�SURFHHGLQJV�RQ� MXGJPHQW��UHFRUG

RQ�DSSHDO
�������� 7ULDO� DQG� MXGJPHQW� RQ� DSSHDO�� ZULW� RI

UHVWLWXWLRQ
�������� $SSHDO�WR�VXSUHPH�FRXUW��VWD\�DQG�ERQG
�������� 3URFHHGLQJV�QR�EDU�WR�FHUWDLQ�DFWLRQV

$57,&/(����)25&,%/(�(175<�$1'�'(7$,1(5

���������� $FWV� ZKLFK� FRQVWLWXWH� IRUFLEOH� HQWU\
RU�GHWDLQHU
$�SHUVRQ�LV�JXLOW\�RI�IRUFLEOH�HQWU\�DQG�GHWDLQHU��RU�RI�IRUF�
LEOH�GHWDLQHU��DV�WKH�FDVH�PD\�EH��LI�KH�

�� 0DNHV� DQ� HQWU\� LQWR� DQ\� ODQGV�� WHQHPHQWV� RU
RWKHU�UHDO�SURSHUW\��H[FHSW�LQ�FDVHV�ZKHUH�HQWU\
LV�JLYHQ�E\�ODZ�

�� 0DNHV�VXFK�DQ�HQWU\�E\�IRUFH�
�� :LOIXOO\�DQG�ZLWKRXW�IRUFH�KROGV�RYHU�DQ\�ODQGV�

WHQHPHQWV�RU�RWKHU�UHDO�SURSHUW\�DIWHU�WHUPLQD�
WLRQ�RI�WKH�WLPH�IRU�ZKLFK�VXFK�ODQGV��WHQHPHQWV
RU�RWKHU�UHDO�SURSHUW\�ZHUH� OHW�WR�KLP�RU�WR� WKH
SHUVRQ� XQGHU� ZKRP� KH� FODLPV�� DIWHU� GHPDQG
PDGH�LQ�ZULWLQJ�IRU�WKH�SRVVHVVLRQ�WKHUHRI�E\�WKH
SHUVRQ�HQWLWOHG�WR�VXFK�SRVVHVVLRQ�

���������� 'HILQLWLRQ�RI�IRUFLEOH�HQWU\
$�§IRUFLEOH�HQWU\�¨�RU�DQ�HQWU\�ZKHUH�HQWU\�LV�QRW�JLYHQ�E\
ODZ�ZLWKLQ�WKH�PHDQLQJ�RI�WKLV�DUWLFOH��LV�

�� $Q�HQWU\�ZLWKRXW�WKH�FRQVHQW�RI�WKH�SHUVRQ�KDY�
LQJ�WKH�DFWXDO�SRVVHVVLRQ�

�� $V�WR�D�ODQGORUG��DQ�HQWU\�XSRQ�WKH�SRVVHVVLRQ�RI
KLV�WHQDQW�DW�ZLOO�RU�E\�VXIIHUDQFH��ZKHWKHU�ZLWK
RU�ZLWKRXW�WKH�WHQDQWªV�FRQVHQW�

���������� 'HILQLWLRQ� RI� IRUFLEOH� GHWDLQHU�� VXE�
VWLWXWLRQ�RI�SDUWLHV
7KHUH�LV�D�IRUFLEOH�GHWDLQHU�LI�

�� $�WHQDQW�DW�ZLOO�RU�E\�VXIIHUDQFH�RU�D�WHQDQW�IURP
PRQWK�WR�PRQWK�RU�D�OHVVHU�SHULRG�ZKRVH�WHQDQF\
KDV�EHHQ�WHUPLQDWHG�UHWDLQV�SRVVHVVLRQ�DIWHU�KLV
WHQDQF\�KDV�EHHQ�WHUPLQDWHG�RU�DIWHU�KH�UHFHLYHV
ZULWWHQ�GHPDQG�RI�SRVVHVVLRQ�E\�WKH�ODQGORUG�

�� 7KH�WHQDQW�RI�D�SHUVRQ�ZKR�KDV�PDGH�D�IRUFLEOH
HQWU\�UHIXVHV�IRU�ILYH�GD\V�DIWHU�ZULWWHQ�GHPDQG
WR�JLYH�SRVVHVVLRQ�WR�WKH�SHUVRQ�XSRQ�ZKRVH�SRV�
VHVVLRQ�WKH�IRUFLEOH�HQWU\�ZDV�PDGH�

�� $�SHUVRQ�ZKR�KDV�PDGH�D�IRUFLEOH�HQWU\�XSRQ�WKH
SRVVHVVLRQ�RI�RQH�ZKR�DFTXLUHG�VXFK�SRVVHVVLRQ
E\�IRUFLEOH�HQWU\�UHIXVHV�IRU�ILYH�GD\V�DIWHU�ZULW�
WHQ� GHPDQG� WR� JLYH� SRVVHVVLRQ� WR� WKH� SHUVRQ
XSRQ� ZKRVH� SRVVHVVLRQ� WKH� ILUVW� IRUFLEOH� HQWU\
ZDV�PDGH�

�� $�SHUVRQ�ZKR�KDV�PDGH�D�IRUFLEOH�HQWU\�XSRQ�WKH
SRVVHVVLRQ� RI� D� WHQDQW� IRU� D� WHUP� UHIXVHV� WR
GHOLYHU� SRVVHVVLRQ� WR� WKH� ODQGORUG� IRU� ILYH� GD\V
DIWHU�ZULWWHQ�GHPDQG��DIWHU�WKH�WHUP�H[SLUHV��,I
WKH� WHUP� H[SLUHV� ZKLOH� D� ZULW� RI� IRUFLEOH� HQWU\
DSSOLHG�IRU�E\�WKH�WHQDQW�LV�SHQGLQJ��WKH�ODQGORUG
PD\�� DW� KLV� RZQ� FRVW� DQG� IRU� KLV� RZQ� EHQHILW�
SURVHFXWH�LW�LQ�WKH�QDPH�RI�WKH�WHQDQW�

$PHQGHG�E\�/DZV�������&K������������$PHQGHG�E\�/DZV
������&K�������&K����

������������� $GGLWLRQDO� GHILQLWLRQ� RI� IRUFLEOH
GHWDLQHU
$� ,Q�DGGLWLRQ�WR�RWKHU�SHUVRQV�HQXPHUDWHG�LQ�WKLV�DUWL�

FOH��D�SHUVRQ�LQ�DQ\�RI�WKH�IROORZLQJ�FDVHV�ZKR�UHWDLQV
SRVVHVVLRQ�RI�DQ\�ODQG��WHQHPHQWV�RU�RWKHU�UHDO�SURS�
HUW\�DIWHU�KH�UHFHLYHG�ZULWWHQ�GHPDQG�RI�SRVVHVVLRQ
PD\� EH� UHPRYHG� WKURXJK� DQ� DFWLRQ� IRU� IRUFLEOH
GHWDLQHU�ILOHG�ZLWK�WKH�FOHUN�RI�WKH�VXSHULRU�FRXUW�LQ
DFFRUGDQFH�ZLWK�WKLV�DUWLFOH�
�� ,I�WKH�SURSHUW\�KDV�EHHQ�VROG�WKURXJK�WKH�IRUHFOR�

VXUH�RI�D�PRUWJDJH��GHHG�RI�WUXVW�RU�FRQWUDFW�IRU
FRQYH\DQFH�RI�UHDO�SURSHUW\�SXUVXDQW�WR�WLWOH����
FKDSWHU����DUWLFOH���

�� ,I�WKH�SURSHUW\�KDV�EHHQ�VROG�WKURXJK�D�WUXVWHH
V
VDOH�XQGHU�D�GHHG� RI� WUXVW�SXUVXDQW� WR� WLWOH����
FKDSWHU�����

�� ,I�WKH�SURSHUW\�KDV�EHHQ�IRUIHLWHG�WKURXJK�D�FRQ�
WUDFW�IRU�FRQYH\DQFH�RI�UHDO�SURSHUW\�SXUVXDQW�WR
WLWOH�����FKDSWHU����DUWLFOH���

�� ,I�WKH�SURSHUW\�KDV�EHHQ�VROG�E\�YLUWXH�RI�DQ�H[H�
FXWLRQ�DQG�WKH�WLWOH�KDV�EHHQ�GXO\�WUDQVIHUUHG�

�� ,I�WKH�SURSHUW\�KDV�EHHQ�VROG�E\� WKH�RZQHU�DQG
WKH�WLWOH�KDV�EHHQ�GXO\�WUDQVIHUUHG�

%� 7KH�UHPHGLHV�SURYLGHG�E\� WKLV� VHFWLRQ�GR�QRW�DIIHFW
WKH�ULJKWV�RI�SHUVRQV� LQ�SRVVHVVLRQ�XQGHU�D� OHDVH�RU
RWKHU�SRVVHVVRU\�ULJKW�ZKLFK�LV�VXSHULRU�WR�WKH�LQWHU�
HVW�VROG��IRUIHLWHG�RU�H[HFXWHG�XSRQ�

&� 7KH�UHPHGLHV�SURYLGHG�E\�WKLV�VHFWLRQ�DUH�LQ�DGGLWLRQ
WR�DQG�GR�QRW�SUHFOXGH�DQ\�RWKHU�UHPHG\�JUDQWHG�E\
ODZ�

$GGHG�E\�/DZV�������&K�����������

���������� ,PPDWHULDOLW\� RI� WLPH� SRVVHVVLRQ
REWDLQHG�E\�WHQDQW
,W� LV�QRW�PDWHULDO�ZKHWKHU�D� WHQDQW� UHFHLYHG� SRVVHVVLRQ
IURP� KLV� ODQGORUG� RU� EHFDPH� KLV� WHQDQW� DIWHU� REWDLQLQJ
SRVVHVVLRQ�

���������� &RPSODLQW� DQG� DQVZHU�� VHUYLFH� DQG
UHWXUQ
$� :KHQ�D�SDUW\�DJJULHYHG�ILOHV�D�FRPSODLQW�RI�IRUFLEOH

HQWU\�RU�IRUFLEOH�GHWDLQHU��LQ�ZULWLQJ�DQG�XQGHU�RDWK�
ZLWK�WKH�FOHUN�RI�WKH�VXSHULRU�FRXUW�RU�D�MXVWLFH�RI�WKH
SHDFH�� VXPPRQV� VKDOO� LVVXH� QR� ODWHU� WKDQ� WKH� QH[W
MXGLFLDO�GD\�
9P] �1a TfT a
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%� 7KH�FRPSODLQW�VKDOO�FRQWDLQ�D�GHVFULSWLRQ�RI�WKH�SUH�
PLVHV� RI� ZKLFK� SRVVHVVLRQ� LV� FODLPHG� LQ� VXIILFLHQW
GHWDLO�WR�LGHQWLI\�WKHP�DQG�VKDOO�DOVR�VWDWH�WKH�IDFWV
ZKLFK� HQWLWOH� SODLQWLII� WR� SRVVHVVLRQ� DQG� DXWKRUL]H
WKH�DFWLRQ�

&� 7KH� VXPPRQV� VKDOO� EH� VHUYHG� DW� OHDVW� WZR� GD\V
EHIRUH� WKH� UHWXUQ� GD\�� DQG� UHWXUQ�PDGH� WKHUHRI� RQ
WKH�GD\�DVVLJQHG�IRU�WULDO��

$PHQGHG�E\�/DZV�������&K������������HIIHFWLYH�6HSWHPEHU
���������

���������� 'HPDQG�IRU�MXU\��WULDO�SURFHGXUH
$� 7KH�FOHUN�RU�MXVWLFH�RI�WKH�SHDFH�VKDOO�DW�WKH�WLPH�RI

LVVXLQJ�WKH�VXPPRQV��LI�UHTXHVWHG�E\�SODLQWLII��LVVXH
D�YHQLUH�WR�WKH�VKHULII�RU�FRQVWDEOH�RI�WKH�FRXQW\�FRP�
PDQGLQJ�KLP�WR�VXPPRQ�D� MXU\�RI�HLJKW�SHUVRQV�� LI
WKH�SURFHHGLQJ�LV� LQ�WKH�VXSHULRU�FRXUW��DQG�VL[�SHU�
VRQV�� LI� LQ� WKH� MXVWLFH� FRXUW�� TXDOLILHG� MXURUV� RI� WKH
FRXQW\��WR�DSSHDU�RQ�WKH�GD\�VHW�IRU�WULDO�WR�VHUYH�DV
MXURUV� LQ� WKH�DFWLRQ��7KH�YHQLUH�VKDOO�EH�VHUYHG�DQG
UHWXUQHG�RQ�WKH�GD\�DVVLJQHG�IRU�WULDO��7KH�WULDO�GDWH
VKDOO� EH� QR� PRUH� WKDQ� ILYH� MXGLFLDO� GD\V� DIWHU� WKH
DJJULHYHG�SDUW\�ILOHV�WKH�FRPSODLQW�

%� ,I�WKH�SODLQWLII�GRHV�QRW�UHTXHVW�D�MXU\��WKH�GHIHQGDQW
PD\� GR� VR�ZKHQ� KH� DSSHDUV�� DQG� WKH� MXU\� VKDOO� EH
VXPPRQHG�LQ�WKH�PDQQHU�VHW�IRUWK�LQ�VXEVHFWLRQ�$�

&� ,I�DQ\�MXURUV�IDLO�WR�DWWHQG��RU�DUH�H[FXVHG�DIWHU�EHLQJ
FKDOOHQJHG�� WKH� MXU\� VKDOO� EH� FRPSOHWHG� E\� FDXVLQJ
RWKHU�TXDOLILHG�MXURUV�WR�EH�VXPPRQHG�LPPHGLDWHO\�

'� 7KH�DFWLRQ�VKDOO�EH�GRFNHWHG�DQG�WULHG�DV�RWKHU�FLYLO
DFWLRQV��

$PHQGHG�E\�/DZV�������&K������ �� ���$PHQGHG�E\�/DZV
������&K������������HIIHFWLYH�6HSWHPEHU����������

���������� 7ULDO�DQG�LVVXH��SRVWSRQHPHQW�RI�WULDO
$� 2Q�WKH�WULDO�RI�DQ�DFWLRQ�RI�IRUFLEOH�HQWU\�RU�IRUFLEOH

GHWDLQHU�� WKH� RQO\� LVVXH� VKDOO� EH� WKH� ULJKW� RI�DFWXDO
SRVVHVVLRQ� DQG� WKH� PHULWV� RI� WLWOH� VKDOO� QRW� EH
LQTXLUHG�LQWR�

%� ,I� D� MXU\� LV� GHPDQGHG�� LW� VKDOO� UHWXUQ� D� YHUGLFW� RI
JXLOW\�RU�QRW�JXLOW\�RI�WKH�FKDUJH�DV�VWDWHG�LQ�WKH�FRP�
SODLQW��,I�D�MXU\�LV�QRW�GHPDQGHG�WKH�DFWLRQ�VKDOO�EH
WULHG�E\�WKH�FRXUW�

&� )RU� JRRG� FDXVH� VKRZQ�� VXSSRUWHG� E\� DIILGDYLW�� WKH
WULDO�PD\�EH�SRVWSRQHG�IRU�D�WLPH�QRW�WR�H[FHHG�WKUHH
FDOHQGDU�GD\V�LQ�D�MXVWLFH�FRXUW�RU�WHQ�FDOHQGDU�GD\V
LQ�WKH�VXSHULRU�FRXUW�

$PHQGHG�E\�/DZV�������&K������������HIIHFWLYH�6HSWHPEHU
���������

���������� -XGJPHQW��ZULW�RI�UHVWLWXWLRQ��OLPLWD�
WLRQ�RQ�LVVXDQFH
$�� ,I�WKH�GHIHQGDQW�LV�IRXQG�JXLOW\��WKH�FRXUW�VKDOO�JLYH

MXGJPHQW� IRU� WKH�SODLQWLII� IRU� UHVWLWXWLRQ�RI� WKH�SUH�
PLVHV��IRU�DOO�FKDUJHV�VWDWHG�LQ�WKH�UHQWDO�DJUHHPHQW
DQG�IRU�GDPDJHV��DWWRUQH\�IHHV��FRXUW�DQG�RWKHU�FRVWV
DQG��DW�WKH�SODLQWLII
V�RSWLRQ��IRU�DOO�UHQW�IRXQG�WR�EH
GXH�DQG� XQSDLG� WKURXJK� WKH�SHULRGLF� UHQWDO� SHULRG�
DV�GHVFULEHG�LQ�VHFWLRQ����������VXEVHFWLRQ�&��DV�SUR�
YLGHG�IRU�LQ�WKH�UHQWDO�DJUHHPHQW��DQG�VKDOO�JUDQW�D
ZULW�RI��UHVWLWXWLRQ��,I�WKH�GHIHQGDQW
V�VRFLDO�VHFXULW\
QXPEHU�LV�FRQWDLQHG�RQ�WKH�FRPSODLQW�DW�WKH�WLPH�RI
MXGJPHQW��WKH�SHUVRQ�GHVLJQDWHG�E\�WKH�MXGJH�WR�SUH�
SDUH�WKH�MXGJPHQW�VKDOO�HQVXUH�WKDW�WKH�GHIHQGDQW
V
VRFLDO�VHFXULW\�QXPEHU�LV�FRQWDLQHG�RQ�WKH�MXGJPHQW��

%�� ,I�WKH�GHIHQGDQW� LV� IRXQG�QRW�JXLOW\�� MXGJPHQW�VKDOO
EH� JLYHQ� IRU� WKH� GHIHQGDQW� DJDLQVW� WKH� SODLQWLII� IRU
GDPDJHV��DWWRUQH\�IHHV��FRXUW�DQG�RWKHU�FRVWV��DQG�LI
LW�DSSHDUV�WKDW�WKH�SODLQWLII�KDV�DFTXLUHG�SRVVHVVLRQ
RI�WKH�SUHPLVHV�VLQFH�FRPPHQFHPHQW�RI�WKH�DFWLRQ��D
ZULW� RI� UHVWLWXWLRQ� VKDOO� LVVXH� LQ� IDYRU� RI� WKH�GHIHQ�
GDQW�

&�� 1R�ZULW�RI�UHVWLWXWLRQ�VKDOO�LVVXH�XQWLO�WKH�H[SLUDWLRQ
RI�ILYH�FDOHQGDU�GD\V�DIWHU�WKH�UHQGLWLRQ�RI�MXGJPHQW�
7KH�ZULW�RI�UHVWLWXWLRQ�VKDOO�EH�HQIRUFHG�DV�SURPSWO\
DQG� H[SHGLWLRXVO\� DV� SRVVLEOH�� 7KH� LVVXDQFH� RU
HQIRUFHPHQW�RI�D�ZULW�RI�UHVWLWXWLRQ�VKDOO�QRW�EH�VXV�
SHQGHG��GHOD\HG��RU�RWKHUZLVH�DIIHFWHG�E\�WKH�ILOLQJ�RI
D�PRWLRQ�WR�VHW�DVLGH�RU�YDFDWH�WKH�MXGJPHQW�RU�VLPL�
ODU�PRWLRQ�XQOHVV�D�MXGJH�ILQGV�JRRG�FDXVH��

$PHQGHG�E\�/DZV�������&K������������HIIHFWLYH�6HSWHPEHU
����������$PHQGHG�E\�/DZV�������&K������������HIIHFWLYH
-XO\�����������$PHQGHG�E\�/DZV�������&K�����������HIIHF�
WLYH�$XJXVW����������

���������� $SSHDO� WR� VXSHULRU� FRXUW�� QRWLFH�
ERQG
$� (LWKHU�SDUW\�PD\�DSSHDO�IURP�D� MXVWLFH�FRXUW�WR�WKH

VXSHULRU�FRXUW�LQ�WKH�FRXQW\�LQ�ZKLFK�WKH�MXGJPHQW�LV
JLYHQ�E\�JLYLQJ�QRWLFH�DV�LQ�RWKHU�FLYLO�DFWLRQV�ZLWKLQ
ILYH� FDOHQGDU� GD\V� DIWHU� UHQGLWLRQ� RI� WKH� MXGJPHQW
SXUVXDQW�WR�WKLV�VHFWLRQ��7KH�DSSHDO�VKDOO�EH�ILOHG�LQ
DFFRUGDQFH�ZLWK�WKLV�VHFWLRQ��DQG�WKH�WLPH�WR�DSSHDO
VKDOO�QRW�EH�H[WHQGHG�RU�RWKHUZLVH�DIIHFWHG�E\�WKH�ILO�
LQJ�RI�D�PRWLRQ�WR�VHW�DVLGH�RU�YDFDWH�WKH�MXGJPHQW�RU
VLPLODU�PRWLRQ�

%� $�SDUW\�VHHNLQJ�WR�DSSHDO�D�MXGJPHQW�VKDOO�ILOH�ZLWK
WKH�QRWLFH�RI�DSSHDO�D�ERQG�IRU�FRVWV�RQ�DSSHDO��ZKLFK
VKDOO�EH�LQ�DQ�DPRXQW�VHW�E\�WKH�MXVWLFH�RI�WKH�SHDFH
VXIILFLHQW�WR�FRYHU�WKH�FRVWV�RQ�DSSHDO��7KH�ERQG�VKDOO
EH� SD\DEOH� WR� WKH� FOHUN� RI� WKH� VXSHULRU� FRXUW�� ,I� D
SDUW\�LV�XQDEOH�WR�ILOH�D�ERQG�IRU�FRVWV�RQ�DSSHDO��WKH
SDUW\� VKDOO� ILOH� ZLWK� WKH� MXVWLFH� FRXUW� D� QRWLFH� RI
DSSHDO� DORQJ� ZLWK� DQ� DIILGDYLW� VWDWLQJ� WKDW� KH� LV
XQDEOH�WR�JLYH�ERQG�IRU�FRVWV�RQ�DSSHDO�DQG�WKH�UHD�
VRQV�WKHUHIRU��:LWKLQ�ILYH�FRXUW�GD\V�DIWHU�WKH�ILOLQJ
RI�WKH�DIILGDYLW��DQ\�RWKHU�SDUW\�PD\�ILOH��LQ�WKH�MXV�
WLFH� FRXUW�� REMHFWLRQV� WR� WKH�DIILGDYLW�� 7KH� MXVWLFH� RI
WKH�SHDFH� VKDOO� KROG� D�KHDULQJ� RQ� WKH�DIILGDYLW� DQG
REMHFWLRQV� ZLWKLQ� ILYH� FRXUW� GD\V� WKHUHDIWHU�� ,I� WKH
MXVWLFH� FRXUW� VXVWDLQV� WKH� REMHFWLRQV�� WKH� DSSHOODQW
VKDOO�ILOH��ZLWKLQ�ILYH�FRXUW�GD\V�WKHUHDIWHU��D�ERQG�IRU
FRVWV�RQ�DSSHDO�DV�SURYLGHG�IRU� LQ� WKLV�VHFWLRQ�RU� LQ
VXFK�OHVVHU�DPRXQW�DV�RUGHUHG�E\�WKH�MXVWLFH�FRXUW�

&� $�SDUW\�VHHNLQJ�WR�DSSHDO�D�MXGJPHQW�PD\�VWD\�WKH
H[HFXWLRQ� RI� HLWKHU� WKH� MXGJPHQW� IRU� SRVVHVVLRQ� RU
DQ\�MXGJPHQW�IRU�PRQH\�GDPDJHV�E\�ILOLQJ�D�VXSHU�
VHGHDV�ERQG��7KH�MXVWLFH�FRXUW�VKDOO�KROG�D�KHDULQJ�RQ
WKH�PRWLRQ� ZLWKLQ� ILYH� FRXUW� GD\V� DIWHU� WKH� SDUWLHV
DGYLVH�WKH�MXVWLFH�FRXUW�RI�WKHLU�IDLOXUH�WR�VWLSXODWH�RQ
WKH�DPRXQW� RI� WKH�ERQG��7KH� VWD\� LV� HIIHFWLYH�ZKHQ
WKH�VXSHUVHGHDV�ERQG�RU�ERQGV�DUH�ILOHG�

'� 7KH�SDUW\�VHHNLQJ�WR�VWD\�WKH�H[HFXWLRQ�RI�WKH�MXGJ�
PHQW�IRU�SRVVHVVLRQ�VKDOO�ILOH�D�VXSHUVHGHDV�ERQG�LQ
WKH� DPRXQW� RI� UHQW� DFFUXLQJ� IURP� WKH� GDWH� RI� WKH
MXGJPHQW� XQWLO� WKH� QH[W� SHULRGLF� UHQWDO� GDWH�
WRJHWKHU�ZLWK� FRVWV� DQG� DWWRUQH\ªV� IHHV�� LI� DQ\�� 7KH
WHQDQW�VKDOO�SD\�WR�WKH�FOHUN�RI�WKH�VXSHULRU�FRXUW��RQ
RU� EHIRUH� HDFK� SHULRGLF� UHQWDO� GXH� GDWH� GXULQJ� WKH
SHQGHQF\� RI� WKH� DSSHDO�� WKH� DPRXQW� RI� UHQW� GXH
XQGHU� WKH� WHUPV� RI� WKH� OHDVH� RU� UHQWDO� DJUHHPHQW�
��
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6XFK�DPRXQWV�VKDOO�EH�PDGH�SD\DEOH�E\�WKH�VXSHULRU
FRXUW�WR�WKH�RZQHU��ODQGORUG�RU�DJHQW�DV�WKH\�DFFUXH
WR�VDWLVI\�WKH�DPRXQW�RI�SHULRGLF�UHQW�GXH�XQGHU�WKH
OHDVH�RU�UHQWDO�DJUHHPHQW��,Q�DOO�FDVHV�ZKHUH�WKH�UHQW
GXH�XQGHU�WKH�WHUPV�RI�WKH�OHDVH�RU�UHQWDO�DJUHHPHQW
LV�SDLG�WKURXJK�WKH�RIILFH�RI�WKH�FOHUN�RI�WKH�VXSHULRU
FRXUW�DV�VHW�IRUWK�LQ�WKLV�VXEVHFWLRQ��WKH�RUGHU�RI�WKH
FRXUW� PD\� LQFOXGH� D� RQH�WLPH� KDQGOLQJ� IHH� LQ� WKH
DPRXQW�RI�WHQ�GROODUV�WR�EH�SDLG�E\�WKH�SDUW\�VHHNLQJ
WR�VWD\�WKH�H[HFXWLRQ�RI�WKH�MXGJPHQW�IRU�SRVVHVVLRQ�
,Q�QR�HYHQW�VKDOO�WKH�DPRXQWV�SDLG�SHU�PRQWK�H[FHHG
WKH�DPRXQW�RI�PRQWKO\�UHQW�FKDUJHG�E\�WKH�RZQHU�IRU
WKH�SUHPLVHV��:KHUH�KDELWDELOLW\� DV�SURYLGHG� IRU� LQ
VHFWLRQV���������DQG���������KDV�EHHQ�UDLVHG�DV�DQ
DIILUPDWLYH�GHIHQVH�E\�WKH�WHQDQW�WR�WKH�QRQSD\PHQW
RI� UHQW�RU�ZKHQ�WKH� WHQDQW�KDV� ILOHG�D�FRXQWHUFODLP
DVVHUWLQJ�D�KDELWDELOLW\�LVVXH��WKH�VXSHULRU�FRXUW�ZLOO
UHWDLQ�DOO�PRQH\�SDLG�XQGHU�WKLV�VXEVHFWLRQ�SHQGLQJ
D�ILQDO�MXGJPHQW�

(� ,I�GXULQJ�WKH�SHQGHQF\�RI�WKH�DSSHDO�WKH�SDUW\�VHHN�
LQJ�WR�VWD\�WKH�H[HFXWLRQ�RI�WKH�MXGJPHQW�IRU�SRVVHV�
VLRQ�IDLOV� WR�SD\�WKH�UHQW�RQ�WKH�SHULRGLF� UHQWDO�GXH
GDWH��WKH�SDUW\�LQ�ZKRVH�IDYRU�D�MXGJPHQW�IRU�SRVVHV�
VLRQ�ZDV� LVVXHG�PD\�PRYH� WKH�VXSHULRU�FRXUW�WR�OLIW
WKH�VWD\�RI�WKH�H[HFXWLRQ�RI�WKH�MXGJPHQW�IRU�SRVVHV�
VLRQ��7KH�VXSHULRU�FRXUW�VKDOO�KHDU�WKH�PRWLRQ�WR�OLIW
WKH�VWD\�RI�WKH�H[HFXWLRQ�RI�WKH�MXGJPHQW�IRU�SRVVHV�
VLRQ�DQG�UHOHDVH�DFFUXHG�PRQLHV�� LI�DQ\��ZLWKLQ� ILYH
FRXUW� GD\V� IURP� WKH� IDLOXUH� RI� WKH� SDUW\� WR� SD\� WKH
SHULRGLF� UHQW� GXH� XQGHU� WKH� WHUPV� RI� WKH� OHDVH� RU
UHQWDO� DJUHHPHQW�� ,I� WKH� MXGJPHQW� DSSHDOHG� IURP
LQYROYHV� D� ILQGLQJ� RI� D� PDWHULDO� DQG� LUUHSDUDEOH
EUHDFK�SXUVXDQW� WR� �� �������� RU� �� ��������� VXEVHF�
WLRQ�'��SDUDJUDSK���WKH�VXSHULRU�FRXUW�VKDOO�WUHDW�LW
DV�DQ�HPHUJHQF\�PDWWHU�DQG�FRQGXFW�D�KHDULQJ�RQ�D
PRWLRQ�WR�OLIW�WKH�VWD\�RI�H[HFXWLRQ�RI�WKH�ZULW�RI�UHVWL�
WXWLRQ�ZLWKLQ�WKUHH�GD\V��,I�WKH�WKLUG�GD\�LV�D�6DWXU�
GD\��6XQGD\�RU�RWKHU�OHJDO�KROLGD\��WKH�KHDULQJ�VKDOO
EH�KHDUG�RQ�WKH�QH[W�GD\�WKHUHDIWHU�

)� 7KH�SDUW\�VHHNLQJ�WR�VWD\�WKH�H[HFXWLRQ�RI�WKH�MXGJ�
PHQW� IRU� PRQH\� GDPDJHV� VKDOO� ILOH� D� VXSHUVHGHDV
ERQG� LQ� WKH�DPRXQW� RI� WKH� MXGJPHQW�� WRJHWKHU�ZLWK
FRVWV�DQG�DWWRUQH\ªV� IHHV�� LI�DQ\��7KH�DPRXQW�RI� WKH
ERQG�VKDOO�EH� IL[HG�E\� WKH�FRXUW�DQG�SD\DEOH� WR� WKH
FOHUN�RI�WKH�VXSHULRU�FRXUW�

$PHQGHG�E\�/DZV�������&K������������$PHQGHG�E\�/DZV

������&K������������HIIHFWLYH�6HSWHPEHU�����������$PHQGHG
E\�/DZV�������&K������������HIIHFWLYH�-XO\����������

���������� 6WD\� RI� SURFHHGLQJV� RQ� MXGJPHQW�
UHFRUG�RQ�DSSHDO
:KHQ�WKH�DSSHDO�ERQG�LV�ILOHG�DQG�DSSURYHG��WKH�MXVWLFH�RI
WKH�SHDFH�VKDOO�VWD\�IXUWKHU�SURFHHGLQJV�RQ�WKH�MXGJPHQW
DQG�LPPHGLDWHO\�SUHSDUH�D�WUDQVFULSW�RI�DOO�HQWULHV�RQ�WKH
MXVWLFHªV� GRFNHW� LQ� WKH� DFWLRQ� DQG� WUDQVPLW� LW�� WRJHWKHU
ZLWK�DOO� WKH�RULJLQDO�SDSHUV�� WR� WKH�FOHUN�RI�WKH�VXSHULRU
FRXUW�RI�WKH�FRXQW\�LQ�ZKLFK�WKH�WULDO�ZDV�KDG�

$PHQGHG�E\�/DZV�������&K����������

���������� 7ULDO�DQG�MXGJPHQW�RQ�DSSHDO��ZULW�RI
UHVWLWXWLRQ
$� 2Q�WULDO�RI�WKH�DFWLRQ�LQ�WKH�VXSHULRU�FRXUW��DSSHOOHH�

LI� RXW� RI� SRVVHVVLRQ� DQG� WKH� ULJKW� RI� SRVVHVVLRQ� LV
DGMXGJHG� WR� KLP�� VKDOO� EH� HQWLWOHG� WR� GDPDJHV� IRU
ZLWKKROGLQJ�SRVVHVVLRQ� RI� WKH�SUHPLVHV�GXULQJ�SHQ�
GHQF\�RI� WKH�DSSHDO�DQG� WKH� FRXUW�VKDOO� DOVR�UHQGHU
MXGJPHQW�LQ�IDYRU�RI�DSSHOOHH�DQG�DJDLQVW�DSSHOODQW
DQG�WKH�VXUHWLHV�RQ�KLV�ERQG�IRU�GDPDJHV�SURYHG�DQG
FRVWV�

%� 7KH�ZULW�RI�UHVWLWXWLRQ�RU�H[HFXWLRQ�VKDOO�EH�LVVXHG�E\
WKH�FOHUN�RI�WKH�VXSHULRU�FRXUW�DQG�VKDOO�EH�H[HFXWHG
E\�WKH�VKHULII�RU�FRQVWDEOH�DV�LQ�RWKHU�DFWLRQV�

���������� $SSHDO� WR� VXSUHPH� FRXUW�� VWD\� DQG
ERQG
$� ,Q� D� IRUFLEOH� HQWU\� RU� IRUFLEOH� GHWDLQHU� DFWLRQ� RULJL�

QDOO\� FRPPHQFHG� LQ� WKH� VXSHULRU� FRXUW�� DQ� DSSHDO
PD\�EH�WDNHQ�WR�WKH�VXSUHPH�FRXUW�DV�LQ�RWKHU�FLYLO
DFWLRQV�

%� 7KH�DSSHDO��LI�WDNHQ�E\�WKH�SDUW\�LQ�SRVVHVVLRQ�RI�WKH
SUHPLVHV�� VKDOO� QRW� VWD\� H[HFXWLRQ� RI� WKH� MXGJPHQW
XQOHVV� WKH� VXSHULRU� FRXUW� VR� RUGHUV�� DQG� DSSHOODQW
VKDOO�ILOH�D�ERQG�LQ�DQ�DPRXQW�IL[HG�DQG�DSSURYHG�E\
WKH� FRXUW�� FRQGLWLRQHG� WKDW� DSSHOODQW�ZLOO� SURVHFXWH
WKH�DSSHDO�WR�HIIHFW�DQG�ZLOO�SD\�WKH�UHQWDO�YDOXH�RI
WKH� SUHPLVHV� SHQGLQJ� WKH� DSSHDO� DQG� DOO� GDPDJHV�
FRVWV��DQG�UHQW�DGMXGJHG�DJDLQVW�KLP�E\�WKH�VXSHULRU
FRXUW�RU�WKH�VXSUHPH�FRXUW�

���������� 3URFHHGLQJV�QR�EDU�WR�FHUWDLQ�DFWLRQV
7KH� SURFHHGLQJV� XQGHU� D� IRUFLEOH� HQWU\� RU� IRUFLEOH
GHWDLQHU� VKDOO� QRW� EDU� DQ� DFWLRQ� IRU� WUHVSDVV�� GDPDJHV�
ZDVWH��UHQW�RU�PHVQH�SURILWV�
9P] �1a TfT a
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$�SXEOLFDWLRQ�RI�WKH�$UL]RQD�6HFUHWDU\�RI�6WDWH·V�2IILFH���3ULQWHG�DV�D�SXEOLF�FRXUWHV\�
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